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JefTS. Jordan, Esq. 
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2011 MAY 21, PM3: 

OFFICE OF GFtlER 
COUH-EL 

Re: MUR646S: Response ofThe Arizona Sports Foundation (dba The Fiesta 
Bowl) to Federal Election Commission Complaint 

Dear Mr. Jordan: 

On behalf of the Arizona Sports Foundation (dba "the Fiesta Bowl"), we are writing to 
respond to the Complaint made to the Federal Election Commission (the "Commission") 
by Citizens for Responsibility and Ethics in Washington filed on April 5, 2011 (the 
"Complaint"). The Fiesta Bowl takes the allegations contain^ within the Complaint 
very seriously and, as described below, has taken substantial steps to ensure that the 
Fie^ Bowl fully complies with all applicable election laws. 

On March 29,2011, the Fiesta Bowl's Board of Directors (the "Board") publicly released 
a 276-page, l,SOO-plus footnote Final Report prepared by an independent Special 
Committee of the Board. See Ex. A to the Complaint. The Special Committee, which 
was led by former Arizona Supreme Court Chief Justice Ruth McGregor and had its own 
independent aounsel with no prior nffiliation with the Fiesta Bowl, conducted a wide-
ranging and comprehensive investigation over the prior five months into allegations of 
misconduct, including, in/er alia, the reimbursement by die Fiesta Bowl of campaign 
contributions. The Special Committee's Final Report found that over a 10-year period, 
approximately $46,000 of such improper reimbursements had occurred for contributions 
to Arizona state and federal campaigns. 

In addition to publicly releasing this Final Report by publishing a copy on the Fiesta 
Bowl's website, the Board self-reported the Special Committee's findings to the Arizona 
Attorney General's Office and the Internal Revenue Service. 

The instant Complaint has merely parroted the findings of the Final Report as it pertains 
to the rehnbursements for federal campaign contributions. See Ex. A to the Complaint, 
pgs. 25-67, 183-86. 
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As a result of the Final Report and the Board's continuing investigation of past activities 
that remains underway, the Board already has implemented niimeroirs corrective 
measures including: (i) terminating its 30-year teniued President/Chief Executive Officer 
and accepting the resignations of its Chief Operating Officer and Senior Vice President of 
Marketing; (ii) adopting state-of-the-art corporate governance and internal control 
changes to prevent future misconduct; and (iii) taking steps to recover improperly 
reimbursed campaign contributions. Due to these significant actions and 
transformational governance and internal control changes the Fiesta Bowl has instituted 
to date, the Fiesta Bowl respectfiiNy submits that further investigation or remedial actions 
by the Commission are unnecessary. Tlie Fiesta Bowl is committed to upholding the 
highest standards of ethips and compliance, and it will cooperate .fijlly with the 
Commission in its inquiry. 

The Special Committee Investigated and Revealed Wrongdoing in the Final Report. 

In late September, 2010, a Fiesta Bowl employee came forward to the Chairman of the 
Fiesta Bowl's Board with information about misconduct, including the improper 
reimbursement by the Fiesta Bowl of campaign contributions. The Board quickly formed 
an independent Special Committee to investigate these allegations of wrongdoing. The 
Special Committee, led by Chief Justice McGregor, directed an extensive and thorough 
five-month investigation. The Special Committee's counsel conducted 87 interviews; 
reviewed more than 10,000 hard documents and SS gigabytes of data; and drafted a 27fi-
page Final Report. See Ex. A to the Complaint, pgs. i-S. When the investigation was 
complete, the Board voted unanimously to publish the Final Report on its website for all 
to see and to self-report the Special Committee's findings to the Arizona Attorney 
General's Office and Internal Revenue Service. On March 29, 2011, the Fiesta Bowl 
released this Final Report that examined issues related to: (I) the reimbursement of 
campaign contributions; (2) a previous investigation conducted by former Arizona 
Attorney General Grant Woods; (3) excessive executive compensadon; and (4) 
inappropriate expenditures and giffs. 

With respect to the reimbnrsement of campaign cnntiitaitiens, the Special Committee 
investigated campaign contributions made over the previous 10 years by 247 former 
employees, 22 current members of the Board, 40 former members of the Board, and 7 
other individual^ all of which totalled SI,210,164. See Ex. A to the Complaint, pg. 29. 
The investigation uncovered that of this $1,210,164, approximately $46,539 - less than 
5% of the total - represented state, local and federal campaign contributions that were 
improperly reimbursed sinee 2000. No reimbursements were ever made to current or 
prior Board members. The investigation also revealed that the Fiesta Bowl supported 
certain political campaigns through the ase of its museum space to host political oveins. 

The Complaint relies exclusively upon the publicly-disclosed Final Report as the basis 
for its allegations that the Fiesta Bowl and its former executives reimbursed certain 
individuals for at least $28,500 in contributions made to various federal candidates and 
campaign committees. The Complaint also relies solely on the Final Report to allege that 
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the Fiesta Bow] improperly used its resources and facilities to host fundraising events for 
federal candidates and camjiaign conunittees. 

The Fiesta Bowl concurs in the findings of the Final Report and thus concurs with those 
factual allegations of the Complaint borrowed directly from the Final Report. The Fiesta 
Bowl disputes, however, any implication that the Board was aware of any of the 
misconduct alleged in the Complaint. 

The Fiesta Bowl also notes that the Complaint incorrectly states that several respondents 
are "former" employees of the Fiesta Bowl. Anthony Aguilar, Peggy Eyanson, Mary 
McGlynn and Monica Simenthal have remained and are eurrently employed by the Fiesta 
Bowl. Their participation in the misconduct, along with other st^ employees, was at the 
direction of others, and they acted without knowledge of its impropriety. 

The Leadership Involved in the Violations Is-Mo liOneer with the Fiesta Bowl. 

Following the Final Report, the Fiesta Bowl implemented significant reforms to prevent 
the recurrence of violations. Although the Fiesta Bowl had in place rules and policies 
prohibiting many of the actions described in the Final Report, in many cases there was a 
lack ef enforcement by the Fiesta BowPs then-President and Chief Executive Offieer, 
John Junker, and former Chief Operating Officer Natalie Wisneski. Mr. Junker was 
terminated for cause by a nnanimoiis vote by the Board on March 29, 2011. Natalie 
Wisneski resigned her position on March 2S, 2011. Former Senior Vice President of 
Marketing Jay Fields resigned finom the Fiesta Bowl effective on April 30, 2011. The 
Final Report explains in detail the roles these individuals and oAers played in the 
campaign contribution reimbursements as well as the improper use of corporate facilities. 
Importantly, no current Fiesta Bowl Directors were implicated in improper conduct by 
the Final Report or the Complaint. 

With respect to Fiesta Bowl staff employees who were reiinbncsed for thuir campaign 
contributions and still remain with the Fiesta Bowl, eaeh one fiilly and truthfully 
cooperated with the Special Committee's investigation. Each of these employees made 
himself or herself available to be interviewed by the Special Counsel and subsequently 
provided a sworn interview statement The Special Committee uncovered no evidence to 
show that these employees knew the reimbursements that they received were illegal. In 
fact, the Special Committee concluded that none of the employees would have made the 
contributions voluntarily but for the request of former senior management. As discussed 
below, all current and future Fiesta Bowl employees are governed Ity extensive corporate 
policies and compliance audit procedures to safeguard against any Improper political 
activity. 

Best practices dictate that comprehensive and clear governance and internal control 
policies must be in place and must be regularly implemented, monitored and enforced to 
effectively govern an organization and assure compliance with applicable laws. To this 
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end, the Fiesta Bowl has implemented numerous and substantial governance and internal 
control policy changes to address the idenlifted past deficieneies and create an industry-
leading model of non-profit govenmnce and internal controls. 

To correct improper campaign contribution reimbursements and the other problems 
highlighted by the Special Committee, the Fiesta Bowl revised its Articles of 
Incorporation (the "Articles"): restructured the Audit & Compliance Committee; 
expanded the role of the Nominating and Governance Committee; adopted a new Code of 
Ethics; revised the management structure to include a Chief Compliance Officer, and 
adopted more expansive policies related to political activity, conflicts of interest, and 
expense ceimLorscments, anong others. 

Greater Oversight and Governance with an Expanded Board 

On March 25, 2011, the Articles were amended to put in place a more robust governance 
structure with internal checks and balances that segregate critical internal control, finance 
and other functions. In particular, the Articles increased the size of the Board from not 
less than five nor more than 25 members to not less than 15 nor more than 30 members. 
This expansion accommodates a Ihrger and more active and specialized Beard committee 
structure, with clearly articulated duties and areas of responsibility, therein facilitating 
greater govemaoce and oversight of the Fiesta Bowl's aetlvities. A copy of the aeiended 
Articles is enclosed at Tab 1. 

The Board also adopted a new set of Bylaws that provide a comprehensive framework for 
corporate governance involving all aspects of the Fiesta Bowl's mission and activities. A 
copy of the new Bylaws is enclosed at Tab 2. In addition to the changes in the Board's 
committee structure, the Fiesta Bowl's management structure, and Fiesta Bowl policies, 
the new Bylaws explicitly require diat all expense reimbursements for Directors and the 
Executive Director be approved by the Executive Committee. Expense reimbursements 
for all other Officers must be approved by at least one member of the Executive 
Committee in addition to other internal approval requinements. A chart that summarizes 
the Fiesta Bowl's new governance structure is enclosed at Tab 3. 

Audit & Compliance Committee 

The previous Audit Committee has been restructured and renamed the Audit & 
Compliance Committee to reflect its expanded role in ensuring compliance with a broad 
range of corporate governance provisions. The Committee's charter creates a new Chief 
Compliance Officer for the Bowl, reporting directly to the Board, the Executive 
Committee and the Audit & Compliance Committee. A copy of the charter is enclosed at 
Tab 4. The Audit & Compliance Committee consists of Board members whe are 
financial experts or who have other substantial non-profit organization financial expertise 
or experience. The Committee oversees financial reporting matters and also reviews and 
oversees the Chief Compliance Officer's enforcement of the Bowl's Code of Ethics, 
policies and other legal and regulatory requirements. 
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Nominating and Governance Committee. 

The Nominating and Governance Committee formerly was known as the Nominating 
Committee. The Committee is responsible for identifying and vetting individuals to 
serve on the Board or as officers of the Fiesta Bowl. Reflecting its expanded governance 
role, the Committee is also responsible for developing and recommending new or 
changed corporate governance measures. A copy of the Nominating and Govemance 
Committee charter is enclosed at Tab 5. 

New Foundation Policies 

Under the general powers granted by of the new Bylaws, the Board has adopted, in 
addition to the Code of Ethics, six new or revised Foundation Policies. These include: (i) 
a Conflict of Interest Policy; (ii) an Expense Reimbursement Policy; (iii) a Political 
Activity Policy; (iv) a Record Retention and Document Destruction Policy; (v) a Ticket 
Policy; and (vi) a Whistleblower Protection Policy. Copies of these policies are enclosed 
at Tabs 6-11, respectively. All directors, officers and employees will be required on an 
annual basis to acknowledge receipt, review and understanding of, as well as their 
agreement with, each of these policies. Training workshops are currently being 
conducted to ensure that all directors, officers and employees are fiilly awaie of the 
policies and thai they understand the important considerations that anderlie them. The 
implementatien of the following polieies should ensure that the Fiesta Bowl, its directors, 
officers and employees fiilly comply with all laws, including federal election laws: 

• Code of Ethics Policv—On May S, 2011, the Board adopted an entirely new 
Code of Ethics that is based on the model created by Independent Sector, a 
leadership forum for charities, foundations, and corporate giving programs. The 
implementation and rigorous enforcement of this Code of Ethics should ensure 
that the Fiesta Bowl fiilly complies with its legal obligations: 

• The Expense Reimbursement popcy—The Expense Reimbursement Pdiey 
includes detailed expense approval requirements thiu vary dependiug on who 
incurred the expense. As noted above, in addition to these approval 
requirements, under the Bylaws expense reimbursement requests for ail ofRcers 
generally must be approved by a member of the Board's Executive Committee; 
reimbursement requests from the Executive Director or any Board director, 
however, must be approved by the Executive Committee. The prior policy did 
not require Board approval for senior management's expenses, and prior audits 
failed to catch improper reimbursements made for campaign contributions. 
These shortcomings have been remedied fiilly under tliis new Expense 
ReimbUEsemeiit Policy and Audit and Compliance Policy. 

• The Political Activity .Policv—^Thc Political Activity Policy reinforces the 
changes made in the Political Activity Policy in January 2010 and provides clear 
guidance that any personal contributions or other personal political activities be 
difTerentiated from any individual's work as a director, officer or employee of the 
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Bowl. The policy specifically prohibits the reimbursement of campaign 
contributions, stating: 

"The Foundation's funds, property, services, resources, assets, 
and/or any other item of value ("assets") may not be donated to, 
or used in any fashion to aid or oppose, any political party, 
candidate or campaign. To that end, the Foundation's assets 
may not be used to reimburse or otherwise compensate the 
Foundation's directors, officers or employees for. any such 
person's political contribution or activity in support of, or in 
opposition to, a poihical party, candidate, or campaign." 

• Whistleblower Protection Policv—The newly-adopted Whistleblower Protection 
Policy puts a mechanism in place that will bring to the Board's attention, through 
an independent channel, employee or third party concerns or allegations 
regarding conduct or activities at the Fiesta Bowl that are improper or otherwise 
inconsistent with its tax-exempt purpose. To implement this policy, a 24-hour 
"hotline" has been established that is monitored by an independent company. 
Complaints can be reported to the hotline anonymously. The Chief Complinnce 
Officer, who reports directly to the Executive Committee, will be notified 
immediately by the independent company of any craiiplaints that are mnde. 

The Fiesta Bowl Has Investigated Improper Campaign Contributions and Has Taken 
Steps to Recover Improperlv-Reimbursed Campaign Contributions. 

An extensive effort is underway to recover funds from candidates and campaigns that 
improperly received indirect campaign contributions from the Fiesta Bowl.- Tab 12 is a 
copy of the letter recently sent to Ken Bennett, Arizona Secretary of State, and Bill 
Montgomery, Maricopa County Attorney, that provides a spreadsheet detailing the letters 
that went out to state and federal candidates and campaigns to recover improperly 
reimbursed campaign contributions. Any funds recovereid by the Fiesta Bawl will be 
contributed to non-profit charities benefitting youth or education in the State of Arizona. 

As noted above, in addition to our efforts to recover the improper campaign 
contributions, the Fiesta Bowl has reformed its internal reimbursement practices in order 
to ensure that the making of improper campaign contributions does not happen again. In 
conjunction with this effort, under the new Political Activity Policy, the Fiesta Bowl will 
ensure annually that its directors, employees and volunteers are aware of all the 
prohibitions on intervention by the Fiesta Bowl in political campaigns. 

Bingham McCutchen LLP 
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The Fiesta Bowl Has Investigated In-Kind Campaign Contributions and Potentially 
Improper Benefits Given to Politicians. 

In addition to the cash contributions described above, the Final Report found evidence of 
certain other indirect support being provided to candidates. In particular, the Final 
Report found evidence that the Fiesta Bowl's facilities and other resources were used to 
support a small number of candidate fiindraising activities. See Ex. A to the Complaint, 
pgs. 183-86. For example, the Final Report concludes that the Fiesta Bowl's museum 
facility was used on several occasions for political fundraisers without proper 
reimbursement. We have requested that the eandidates who received these indirect 
benefits reimbonse the Fiesta Bowl the full faic-market value of the tienefits received. As 
with the campaign contributions, all funds recovered will be contributed to non-profit 
charities benefitting youth or education in the State of Arizona. 

The Final Report also concludes that certain politicians were provided by the Fiesta Bowl 
with travel accommodations, game tickets and other benefits without full payment or 
reimbursement. Many of these politicians either have reimbursed the Fiesta Bowl for 
these benefits or are currently taking steps to do so. Tlie Fiesta Bowl's investigation is 
ongoing as to the propriety of these benefits. To the extent the Fiesta Bowl determines 
that any benefits were improperly given, the Fiestu Bowl will seek their relmbiirseraeiit 
and contribute any recovered funds to non-profit ohurities benefitting youth or ediicadon 
in the State of Arizooa. 

The. Fiesta.Bowl. Will .Implement Additional JReforms Pursuant to the BCS and NCAA's 
Reouirements 

Along with the proactive measures described above, the Fiesta Bowl has accepted 
sanctions levied by the Bowl Championship Series ("BCS") and probationary terms 
outlined by the National Collegiate Athletic Association ("NCAA"). On May II, 20II, 
the BCS levied a $1 million sanction against the Fiesta Bowl with the proceeds 
benefitting youth in Arizona. Tlie BCS Task Foree Report noted that "had current board 
chairman Duane Woods and his colleagues not created the Special Committee and had 
that committee not produced such a thorough and open report, and had the board not 
already developed significant reforms, this Task Force almost certainly would have 
recommended ^e termination of die BCS Group's involvement with the Fiesta Bowl." A 
copy of the BCS press release and Task Force Report is enclosed at Tab 13. In addition 
to the Fiesta Bowl's reform measures, the BCS called for further action related to audits 
and Board oversight. Per the BCS Task Force Final Report, the Fiesta Bowl lias agreed 
to: 

• Immediately remove pieiobers of the Board who were imfificateil by the Special 
CoiDiniltee to have acted inappropriately and remove any members of the Board 
who may be subsequently implicated in wrongdoing as a result of further 
investigation [Note: Certain former Board members were found by the Special 
Committee to have used the Fiesta Bowl facilities improperly for federal and 
other political fundraising that did not relate to the reimbursement of campaign 
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contributions. All such Board members cycled off the Board well before the 
issuance of the Final Report.]; 

• Per the BCS Task Force's recommendation, require that at least two members 
of the Board come from the collegiate community. One of these members will 
come from outside of Arizona; 

• Undertake annual independent audits of its internal controls and share these 
results with the BCS Executive Director, 

• Undertake a more thorough annual financial audit arid share the results with the 
BCS Executive Director; and 

• Meet with BCS representatives no less than annually to review the various 
reforms implemented by the Fiesta Bowl, the governance, operations and 
management of the Fiesta Bowl, and any matters revealed in the newly-
implemented audits. 

The NCAA also examined the wrongdoing revealed in the Final Report and on Muy 17, 
20II, placed the Fiesta Bowl on a one-year probationary period. Under the probation 
terms, the Fiesta Bowl must meet with the NCAA annually and provide an update on the 
Fiesta Bowl's progress of the implementation of its management and business plan 
changes. The Fiesta Bowl may have additional requirements to satisfy upon completion 
of a report in progress by the Division 1 Bowl Licensing Task Force, due in the Fall of 
2011. Nick Carparelli, chair of the NCAA postseason bowl licensing subcommittee, 
stated; "Considering the business model changes and new direction of the [Fiesta] bowl, 
along with the actions liom the BCS, the subcommittee felt comfortabib with reaffirming 
the Fiesta and Insight licenses on a probationary status." A copy of the NCAA press 
release is enclosed at Tab 14. 

Cpnclujign 

When the Fiesta Bowl Board learned fipom an employee in late September, 2010 that the 
Fiesta Bowl had reimbursed certain employees for campaign contributions, the Board 
swiftly created an independent Special Committee to investigate the allegations fully, 
placed no restraints (regarding, e.g., time, budget, or personnel) on the Special 
Committee's investigation, and ensured that all employees fully cooperated with the 
investigation. As a result, the Special Committee was able to conduct a wide-ranging and 
thorough analysis that resulted in its 276-page Final Report. The Boaid unanimously 
agreed to: (i) waive the attorney-client privKege and make the report public by publishing 
the Final Report on its website for all to view; (ii) terminate with cause its CEO/President 
as well as accept the resignations of senior manngement who were implicated in 
wrongdoing; and (iii) adopt transformative governance and internal control changes to 
prevent misconduct f^m occurring in the future. Arizona Attorney General Tom Home 
lauded the Fiesta Bowl's efforts, recognizing that, "[t]he Fiesta Bowl Board deserves 
great credit for allowing the special committee full access to employees and documents 
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so that it could prepare a comprehensive report." A copy of Attorney General Horn's 
press release is enclosed at Tab 1S. The Fiesta Bowl's commitment to Isam from its past 
mistakes and take proactive measures to institute state-of-the-art governance reforms is 
unwavering. 

The Fiesta Bowl has shown a similarly unwavering commitment to cooperate fully with 
the Arizona Attorney General's Office, the Maricopa County Attorney's Office, the 
Internal Revenue Service, the U.S. Department of Justice, the BCS, the NCAA, and any 
other state, local and federal agencies. This commitment to full cooperation certainly 
extends to this Commission's inquiry. 

Given the extensive steps the Fiesta Bowl already has undertaken to reveal its past 
deficiencies and reform them, the Fiesta Bowl respectfully requests the Commission 
either exercise its discretion to dismiss the matter or proce^ to early settlement 
discussions. 

Please contact us if you have any questions or if the Commission desires further 
information about this matter. 

Respeotfiilly submitted, 

IkCh »vviX 
Nathan J. Hochman, EsjC^'^ O ^ 
Brianna Abrams, Esq. 
Bingham McCutchen LLP 
1620 26th Street, 4th Floor, North Tower 
Santa Monica, California 90404-4060 
(202)373-6774 

Kenneth Gazzaway, Esq. 
Bingham McCutchen LLP 
2020 K Street NW 
Washington, DC 20006 
(202)373-6026 
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activities in the metcoi»o^;^h:J|l^ehi>e area and otherwise, 

to promntG, sponsor an^ persons, groups, institu

tions, societies, sssoeietionsw^both within and without 

.. • • H ' 

f. 

'f'y 
-t* 



the State of Arlaona to aponsort oonduet* pronoto and 

eneoura9e collegiate aports events and'aotivities in 

the metropolitan Phoonix area. • M. o-C 
T,-

2. TO operate vlthoUt profit, 'ahd .so that no 
'L '• * !& 

•part of its net earnings or assets^ shnii. ever be dis-

tributod as a dividend or inuro tOiiifie. fepefit ®f shy 
J. 

private shareholder or indivi.daa3b?jMid'tfitreby to proqnto, 

foster, encourage and increase, ebliegiata' sports events, 

contests and activities in the mst'xSopon'ton Phoenix area. 

The proceeds, if any, from activities 

shall be used for educational. ahd'^J»a>it^ purposes, 

S. To aocenplish 'the.''oh^^i^^io and oduoati 

purposes set forth -in paragra^sji^ 

poratlon shall stage a post-spajl^^oijoliate football 

, bowl game which shall be 

The Fiesta Bowl shall be ssnO^Q •• 
Collegiato Athletic AsSopietion; 

V , • rj 

Bowl shall be paid to the parti 

used by 6.uch collegos to inptcivf^ 

ties and their athletic capabilj^ 

to the participating colleges 

tlon for educational and fiha'^JiU 
* ,*•; 

itionSl 

'.^^above, the cor-

}iate football 

•fiesta Bowl". 

National 

^com the Fiesta 

'pillages to be 

P;,^pCationa.l facili-

funds not paid 

^^ed by the corpora-
" i* * 

tees. , 

•: • 
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4. The eof^retion shall distribute its ineone 

for each taxable year at such tiee and in suoh manner as 

not to become subjeafc to the tax on undistributed income 

imposed by 6eatlolii;jl|l42 of ̂ e Internal Revenue Code, of 

1954 ( or corresponding.-provisione of any subsequent 

Federal tax laws. . - . 

5. The ^r^.ration. shall not engage in any, act 

of self-dealing as "(iafined in Section 4941(d) of the 

Internal Revenue C6'^..o£ 195.4, or corresponding provisions 

of any subsequent Federal -tax laws. 

6. Ttie corporation shall not retain any- excess 

building holdings as de.finod in Section 4943(c) of the 

internal Revenue CoW^of ,^|.S4, or oorresponding provisions 

of any subsequent Federal tax laws. 

7. nte oprpor^tion shall not make any .taxable 

investn^ts in such-eiannes-.as to subject it to tax undor 

Section 4944 of the Internal Revenue Code of 19.54, or 

corresponding ptovisiwa.of any subsequent Federal tax 
^ r 

laws. 

.8. The g^rppration shall not make any taxable 

expenditures as defined in Section 4945(d) of the Internal 

Revenue Code of 1954« or oorresponding provisions of any 

I-'- - ^ 
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subsequent Federal tax laws..-. 

Vhat In addition to the above primary purposed, 

this non-profit porporat^ shall-have the following 

genera) purposes Snd powetst 

.9. To purchasoc'eontract-fbr, lease, acquire 

by a grant, devise," beQuesbjopgUhance^'statute, contribu

tion,., gift. deed or otherwise; and hold, own, use, occupy, 

operato or sell, exehani)e; lease, mortgage, pledge or 

otherwise dispose of or encumber aiiy and all classes of 

property whatsoever whether:real, personal or mixed, or 

any interest, therein,' i'heltidirig but-not limited to the 

following: land, bgildingsr: furniture, furnishings, 

vehioloa, equipment and'material, stoeka, bonds, notes, 

dd)entures and all other aeOuriUes of all kinds, copy

rights, trademarks, franchises.,and penqiks. -

10. M enter into-agreements or cooperatlira 

entorpcisos, undertakings b.r^.sela^on8hips or otherwise 

join or consolidate vith'^y^persc^ firm, 

aasoeiotlon, institution, society or corporation whether 

the aame be governmental-^-;'bdnioipal, private or otherwise, 
• V V *"• 

as may be necessary, adyentai^dio or convenient for the 

.#• 

5" . 

"-r ^ > 

H-



r. t • 

for the purpose of carrying out Or performing the purposes 

and objectives of this corporation as herein enumerated. 

11. To engage in the' business of contracting 
. * • * 

for the constructionf ire^struation» repairing and 

remodelling of buildings and. works of all kinds and • • * • • ' • • . 
classes and for the in^rovement-of real property and to 

do any and all things incident'or related thereto or 

connected therewith. 

12. To deal in franchises, licenses, royalti'es, 

patents, trademarks and'|>,rivilege8 in connection therewith 

of all kinds and classesV ' 
* .»• • I ••• r 

13. To isa^'.'sudh'nptes,'bonds, debentures, 

contracts or other seourity or evidence'of indebtedness 

upon such terms and oonditiohs and in such manner and-

form as may be presoribed or .'determined by the Board of 

Direetora. ..-'V' • • 

14. .To purchase*. e^irSf ovm, hold, sell, 

assign, transfer, mortga^'','pledge or otherwise to acquire, 

dispose of, hold or deal in We; shares of the stocks, bonds, 

debentures, notes or other .eeowity'br evidence of indebted

ness of this or any oWef .co^'bra^oni association or 
.-i- • • • 

•,r . 

. • 'i -. 

e 
1 
•f 
i 
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individual and to ex^oise &ll.:the rights, powers and 

privileges of ownership, inoluding the right te vote 

thereon to the same extent as. a natkiral person might 

• 
\ -v 

or could do. 

15. To lend 6r invest its funds, with or 
*% • 

without security, upon such terms wtd conditions as shall 

be prescribed or detetiainSd by. the teard of Directors 

and to borrow money, issue bonds, djsbentures, notes, 

contracts and other evidei^S of indebtedness or obliga

tion and from time to time for any lawful purpose to 

mortgage, pledge> and btha'imiCse'charge any or all of its 

properties, property ri^ts, privileges and assets and 

'to secure the payment .-thereof'. • 

16. To act as' agent, :trustee, broker or in 

any other fiduciary-.^r^f^s^senMt'ive.capacity and in the 

aforementioned capaoitles. or-:'ln its corporate capacity, 

to purchase, own, lease, -hold, aeguire, sell or hypothecate 

in whole or in part a^ patent:'rights, privileges, trade

marks or secret proceeees. . . 

17. TO supervise/.manage or otherwise control 
»•'. f' 'V )• 

properties or property ci^tS'-'-tif -Any business, venture or 

enterprise for other porsons, corporations or associations. 



.'7. •• • 
vr;- <• 

together with the right to enter into partnerships and. 
•: t* I . 

aot as o partner os joint vMterer with other persons, 

. firms, associations or. egj^tateons. 

18. To do anx.'tad''hl.l things, which a natural 
' '• • 

person might or could dot^fAd.whlab.how or hereafter may 

be authorized by law andHn.general, to do and perform-

all such acts and things and transact ell', such business 

that may be necessary, advantageous, convenient or appro-

prlate in the furtherance/bf^tho objcpts, purposes and 

activities of this corporatioA. 
*• * • • a ' • 

19. To transact it]Si';,b"alnes8 under this corporate 

name or under any other.j^ssomod or fictitious name or as 

a part of, in conjuncbi<iii'with.'or in connection with any • • • • • 
other corporations, assodiatibns or persona. 

• \0\. \ , • 

20. It ia intendiid that this corporation shall 

not at any time engage^i^rjan^'tiusiness activity or trans- • 

action which would oaus'i^.l^i-to.V^osb ltB status as a non-

profit corporation or its tax-.exenpt status under the I'nited . 

States Zntornal Revenue Code as now enacted or as may here

after 'be amended and that this corporation shall, if 

possible, at all times be a tax erenq^t charituble corpers-

tion to which tax deductible contributions of pooperty of 

TTIiPT 
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all kinds may be made by pexsibna, eocporations and other 

legal entities. Zn addibioni if this corporation shall 

at any time cease to exist or eSrty out its ̂ Jects and 

purposes as herein stated/,then and-in that event, all 

assets and property heti.'by 'it whether in trust or other-

wise sliall after the payment! Of its liabilities be paid 

over to an organisation whioh' has similar purposes and 

objoctivos and which has Sst^lished and appropriate non-

profit and tax exempt status imder the United States 

Internal Revenue Code as now enacted or as may -je hereafter 

anhnded. The organlaation - designated as the recipient 

of suoh assets and property shall be determined by the 

vote of a minimum of thiSd^fgurths .(3/4) of the dlreotors 

attending a meeting o^Wd for that purpose. 

21. The for^oi&yyiMaei contain an enumeration 
./ 

of some of the purposes': and. pwers of this corporation but 
-.^f •<* •••: ? 

no recitation or enuMrdtiotiCjK' specific powers or purposes 

shall bo deemed to be'^?lxoittSive!and'-lt is horeby expressly 
fy** V . V fV ^ 

declared that all othet purposes and powers not incon-

sistent therewith are'herSbV. Includsd. provided however, that 

pecuniary profit is not ta'Object or purpose of this corpora

tion. 

'j* 

i-
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TION, 

ATTEST: 

••s •. -./•.••• • •• -• 
I, GEORd^^Stfi^.horoby certify that DONALD o. 

MEYERS is the Pre8ideff^di^.eh9;idfeaeer Phoenix Sports Foun
dation, Inc., and that X: ttfci'the; Seeretary, and I furuher 
certify that the foregoing .^ndaents to the Articies of 
Incorporation of Greater Phoenix Sports Foundation, zee.-, 
ware adopted at a meeting of .-the Board of Directors held 
December 30, 1971. - • 

STATE OF ARIZONA " ) • . ' -v = 
w.'iU'-' • 

County of Maricopa ) " ••••. 

me this 1st 
dent, and 
Sports Foundation, Ing;r« ait'Arisdaa corporation on 
the Oorporation. 

NovptiiheE li, i973 ^ 

•sf 

My Commission Expires* 

U 

!*. . 
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•(, 
BE ir KNOWtTKATgfeasgCBE&lSa PHOEaiZ SPOBE FODMPAIlOlf: IMC.r r • 

%• 

HAVING SUMirr&3 TO IKE AMZOIM COBPOBATION COMMtSSON BrtOENCS Of OSMPUANCE WITH 
THE LAWS OF THE STAIE OF AMZCNA GOVESNIKG THE JNCOSPORATION Of COMPANIES. B. BY VUIUE 
O? THE POWEa VH3T3> IN THE CCMAMSSION UNCER THE CONSTTTUTICN ANDTHE lAWS Of THE STATE OE 

AMZCNA. HcSSar GXANSO THS 

CWriHCATE OF INCORPORATION 

AUTHOUZINC SAID COMPANT-ID EXStCSc IKE FUNCnCTG CF A CORPC2ATK3N, UNDEK THE LAWS 
NOW IN ErrEGT IN THE STATS Or AZtZONA, AND SUBJECT TO SUCH LAWS AS MAY HEEEAETSI -BE 
^ACTSO. FCR A PERIOD OP IWSNTY-PIVE YSAilS PROM THE DAIS KSESOF. UNISSS SOONSt REVOKED 

BY AUIKCRITY CP tAW. 

BY CSSS3 CF THE AXIZCNA CCSPCRATICN CCMUMSSION. 

,In Wituess Wbereof, i^a^ WTTTTN J. Hussiggga 
CHAIRMAN. HAVE KESSUNTO SET MV'WAWD A^glKBSciriHE OfftOAL 
CF THE ARIZCNA CSRPCRATICN COMMISSION TO BE APRXE9 AT THE 

CAPITO. IN THE CITY OF FKCSNOC. —r - - i 9Clls 
DAYCP,^.,^ April . • 

ETAnv. 

AssisTAtir sxeiieTARr. 

•«va« 75739s 



• { 
To all to Whom Ibese (Vesenis shall Cone, Greeting: 

BC IT KNOWN THAT CRBATBR PHOEHXX SPORTS FOUHDATIOM, IMC. 

HAVIklC SUBMITTfO TO THE ARIZONA CORPORATION O 
THE lAWS OF THE STATE Of ARIZONA GOVERNING THE 
Of THE POWER VESTED IN THE COMMISSION UNDER THE 

ARIZONA. HEREBY GRANTED 

CERTIFICATE O 

EVIDENCE OF COWPHANCE WITH 
TION Of COMPANIES. IS.-BY VIRTUE 

AND THE lAWS Of THE STATE OF 

RPORATtON 

FUNCTifeUft Of A CORPORATION. UNDER THE lAWS 
SUBJECT TO SUCH LAWS AS MAY HEREAFTER BE 

THE DATE HEREOF. UMESS SOONER REVOKED 
or lAW. 

AUTHORIZING SAID COMPANY TO 
NOW IN EFFECT IN THE STATE OF 
ENACTED, FOR A FERIOD OF TWENTY-FIVE 

BY ORDfR^I^RIZONA CORPORATION COMMISl>ON. 

I ft Wiiuess Whereof, i. MILTOM J. rnistcv 
THE CHAIRMAN. HAVE HEREUNTO SET MY HAND AND CAUSED THE OFFICIAl 
SEAl OF THE ARIZONA CORPORATION COMMISSION TO BE AFFIXcD AT THE 
CAPITOl. IN THE CITY Of PMOENiX, THIS "'l'* 
DAY OF April A.O. 19C9 

CHAIUMAN. 

1 

(r- : 

I 

ATTfRY: 

•Y 
SrCReTART. NO. 75739 

ARSISTANY BCCRCYARV. 

••ML l.f * !•• .I.*.# 



ARTICLBS OF IHCORPORATI0N . 

OP 

6REATBR PHOBNXX SPORTS FOONOATXON, INC. 

.s. 
r-'. 

KNOW ALL MBN BY THBSB PRBSENTSt 

That we, the undersigned, have this day voluntarily 

associated ourselves together for the purpose of forming a 

non-profit corporation under the laws of the State of Arisona 

and for that purpose do hereby adopt the following Articles 

of incorporation. 

ARTICLE 1 

The name of the corporation shall be GREATER PHOENIX 

SPORTS roUNDATION, XNC. and its principal place of business 

shall be at Phoenix, Arisona but the Board of Directors may 

designate other places,, either within or without the State 

of Arisona, where other offices may be established and main

tained and all corporate business transacted. 

ARTICLE XX 

The names, residences and post office addressea 

of the incorporators arh as follows: 

Jack B. Stewiist, Sr., 7000 Kutany. Mountain 
Road, Seottsdale, Arizona 9S25i 

William Shover, 5343 Bast Lafayette Boulevard, 
Phoenix, Arisona 0S0I8 



<• f 

Gilenn H. bawkina, 3121. Bast Cypress, Phoenix, 
Ariaona 85008 ' 

James Meyer, 6421 East Calle Del Paisano, 
scottsdale, Arlsona 

Donald D. M^rs, 5801 Bast Exeter Boulevard, 
Phoenix, Arizona. 

. .ARfI(^ ZXX 

• I*..'.;-.. , 

• The objects, 'purports and powers of this eorpora-

tion and the general nalwe of the business it proposes to 

transact are: 

1. To promoteV encourage, sponsor, manage, establish • 

aiid otherwise generate interest in a post-season collegiate 

football bowl game or gtmws. and in addition, to promote, enr 

courage, sponsor, raax^i^vAnid otherwise participate in co-llegiate 

sports events, contests ;and activities in the mntropolitan. 

Phoenix area and otherwise to promote, sponsor .and encourage 

persons, groups, InstituiUons,.societies, associations, both 

within and without the -s^^e .of Arizona to sponsor, conduct,-
• •j-iS;.."' V. 

promote end enebuirage oblidglate sports events and activities 

in the metropolitan Phoenix area; 

2. To operate without profit and so that no part 

of its not earnings or assets shall ever be diatributed as 

a dividend or Inure to.'^ benefit 6f any private shareholder 

or individual and therehy.to promote, foster, encourage and 

increase oollegiate sports events, contests and activities 

in the metropolitan Phoeivlx area. The proceeds, if any, from 
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such events and activities shall be used for charitable pur

poses, including the ptovid^.o£ schblarships to persons or 

individuals who participate .in collegiate sports events, con

tests and activities so as to eontiaue to promote, encourage, 

establish and generate intetest in collegiate athletics and 

athletic programs. 

That in addition tb the above primary purposes, this 

non-profit corporation shall have the. following general pur

poses and powers: 

3; To purchase, cbnteact for, lease, acquire by a 

grant, devise, bequest, ordinance, statute, contribution, gift^ 

deed or otherwise, and hold, own, use, occupy, operate or sell, 

exchange, lease, mortgage,- pledge or otherwise dispose of or 

encumber any and all classes «£ property whatsoever whether 

regl, personal er mixed, ojc any interest therein,, including 

but not limited to the folioVlngt laiid, buildings, furniture, 

furnishings, vehicles, egulpomt-and material, stocks, bonds, 

notes, debentures and all othw securities of all kinds, copy

rights, trademarks, fratachises and permits. 
1".^5'•••••-: • 

4. To enter .into.agreements or oooparative enter

prises, undertakings oic:.^elatl9nsbip8 or otherwise join or 

consolidate with any pefsMV imttnership, firm, association, 

institution, society or o^jbraUon whether the seme be govern-

mentel, nunicipal, private, or otherwise, as may be neeessazy. 
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advantageous or oonVenisnt for the purpose of carrying out 

or perfoxning the purposes and objectives of this corporation 

as herein enunerated. 

5. To engage in the business of contracting for the 

construction, reoonstraation, repairing and remodelling of 

buildings and public mrka of all kinds and classes and for 

the improvement, of r^l property and .to do any and all things 

incident or related thdrato or connected therewith. 

6. To diBa£'iA\f^an^isea, licenses, royalties, 

patents, trndenarkg ..hnd'pf^^ileges in connection therewith of 

all kinds and eladsed* V . 

7. To issue .isueh notes, bonds, debentures, con

tracts or other security or evidence of indebtedness upon such 

terms and conditions and in such manner and form as may be 

preseribed or determiiaed by the Board of Directors. 

.8. To por<^Se,.*b^ire, own. hold, aoll, assign, 
i*" 

transfer, mortgage, pl^ge Or-otherwise to acquire, dispose of. 
.•u 
> . 

hold or deal in the Sard's of the stock, bonds, debentures, 

notes or other eeouritp or evidence of indebtedness of this 
I 

or any other eorperati6n';'.as'sbeiation or individual and to . 

exercise all the a(td privileges of ownership, 

including the right W ,vpte thereon to the samo extent as a 

natural person mightier cbuM do. . 

9. To lend br Iciest Iks funds, with or without 

seenrity, upon such tdtds «fld cohditdons as shall be preacribed 
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or determined by the Board of Directors and to borrow money, 

issue bonds, debentures, notes, controots and other evidences 

of indebtedness or obligation and from time to time (or any 

lawfbl purpose to mortgage, pledge and otherwise charge any 

or all of its properties, property rights, privileges and 

assets and to secure the payment thereof. 

10. To act as agent, trustee, broker or in any 

other fiduciary or representative capacity and in the afore-
A, ^ 

mentioned capacities or in its'corporate .capacity, to pur

chase, own, lease, hold, acquire, sell or hypothecate in 

whole or In part any patent rights, privileges, trademarks 

or secret processes. . ' .i ' 

11. To supervise, manage or otherwise control 

properties or property rights of any business, venture or 

enterpriee for other peirnons, eorporatlons er associations, 
* ' 

together with the right to enter into.pwtoerships and act as 

a partner or-joint venturer with .other! persons, firms, aasp-

ciations or oorporations, . 

12. To te any and all -thiiigs-^ich a natural person 

might or could do and which now ejT'hdrdtfter may bo authorised 

by law and in general to do and piirfoW^l suoh aeta and 

things and transact all such businesfi-^'tmat iMy isei.neoessary, 

advantageous, convenient or appmpriat9|;to.|l^ furtherance of 
.1 . .-•ii'liraV .«• 

the objects, purposes and aotivi^ii^io ccrpbration. 

13. To transact i^;l3U82i&'s«j;u]^r thia perporate 

name or under nay other asmvB^-or ficit'i^ipus name or as- a 

" - r..'!r - * Vis-•'S • 

• • .r 

i •.-iS--"h 
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pact of, in conjunction with or In conneeUon with any other 

corporations, associatlona or persons. 

14. It is intended that this corporation shall npit 

at any time engage in any busine'se sotivity or transaction 

which would cause it to lose its status aa a non-profit cor

poration or its tax exempt status under the United states 

Internal Revenue Code aa now enacted or aa may hereafter be 

amended and that thia corporation shall, if ppaaible, at all 
: 

times be a tax exempt charitable eorpbretion to which tax deduc 

tible cimtributiona of property pf all kinds may be made by 

perspns, corporations and other legal en^ties. In addition, 
• .M . 

if thia corporation shall at any tiiiie. cease, to exist or carry 

out its objects and purposes as herittn'-ateted, then and in 
• . ... I. 

that event, all assets and property hiald'by it whether in 

trust or otherwise shall after the payimnt of its liabilities 

be paid over to an organisation which has aimilar purposes 

and objectives and which has estehlished and appropriate non-

profit and tax exempt status under.the United States Internal 

Revenue Code as now enaoted or as My be hereafter amended. 

The organisation designated as ̂  .jeegi^ient of nueh assets 

and property shell be determined -^ the vote of a minlffum of 

three-fourths (3/4) of the idirebto'rs-attending a meeting 
••• '.Y -i ...v". 

called for that purpose, 
/ '.-v. . . 

15. The foregoing elauaeSjCoptath an oavuneratlon 
- './•V:-. - • . .. 

of soma of the purposes and'powers'.of- this eoc^ation but 

no recitation or enumeratioii of spdcific povacs or purposes •-
V'd'i . i •'•.Vj.'S 



ehall be deemeJ to be exeluelve and It is hereby expressly 

declared that all other lawful purposes and pomts not incon

sistent therewith are hereby 'inoludedt provided however, that 

pecuniary profit is not an object or purpose of thie corpora

tion. 
ARTXCLB IV . 

The time of the comnmncement of the corporation 

shall be fro» the date of the is^suance pf the certificate 

to it by the Arlsona Corporation Coi^seibh.- and it shall endure 

for the term of twenty-five (25) yesrA thereafter with the 

privilege of renewal as provided 

ARTXCLB V; 

A. The control and jaan^pm^t 'of the affairs of this 

corporation shall be vested in « Board of Directors of not less 

than five (5) nor "ope than twonl^frfi^-iWS) members. The 

Board of Directors shall be eleoted;at ̂  regular annual meet-

Tiip df thb mmd«nw-wbi<dt Shalt,hrltPPB 9*.. 
• U.n K-

.t »»l. .tt.r pu« .Ithl,. •• "• 

determined by the Board of Dire^tiws on.-^^ Tuesday in 

ot «ch ...r, 

..y b. • 10,1 bolW.y 4l> "• 

o» »b. »«t 
.tclc f,> ooah . •• tb.'^i45ii;.^,^ cor»«.ao. My pto-

vM. U4 1» th. abMDO. of ..oil J «« « Mm ot o» 
. i- v:. 

•V .. • • • • ; 
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H) year or until his successor has been duly elected and 

has qualified. The qualification. Md cpi^ltions for election 

to the Board of Directors shall be a. iprovlded In the bylaws 

of the corporation and the Board of Directors nay fill «ny 

vacancy which may cccur pending; the he^t aimual meeting of 

the members of the corporation. ̂ • 
at an organisatlonaL-medtlng;';^ "» PhoenU, Arizona 

on March 21, 1969 the persons " Incorporator-

were elected as directors ahd wUl capacity until 

the first annual meeting of the the corporation. 

B. The Board 

to increase and decrease yl 

the number of directors of tta 
J • N 

^ set fbrth above 

The Board .of 

Dlrectpra shall have 
rescind the bylaws and to maks proi^V-^®" and regulations 

for the transaction of the affsire 

elect all officers herelnsftftrvil^l|%^'i^-*^^ 
board and an 

poBses'sing 

^^roln aiid .the exocu-

to the. extent per-

s of the Board of 

provide, among other thlngsr 

executive aommlttee conBl8«|^g;« 

euch quallCleatlons as may bp 

tlve cnmnlttee shall have .and' 

citted by law and by the byljw 

Dlrwtor. totln, 0» 
c. n. <«TOW"W •!>«»* 

coWUt of . pr«iU..t, 
! y. • .'r •• . • 

r 
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tafy and a treasurer and any two of such offices may be held 

by the sane person except president and vice president and 

president and secsctary.' 2a additiuo, the Board of Directors 

may appoint one or more ossistant vioo presideota, an axecur 

tive vice president,- assistanh secretaries,'an executive secre

tary and assistant treasurers.- The officers shall hold office 

for such a term as the-'-bylays'-pf. the corporation may provide 
..-i.-i'- ' .1 --

and in the absence of so^ provision the officers shall be 

elected annually by the Board of - Directors and shali hold 

office for a term nf one (1) year or until their successors 

are elected'.and qualified. -

D-. tSach direptbr. aM each officer .of the corporation 

or a former direobor or offioer or any heirs, iegatees, devisees 

and personal representatives of a deoeased direotos or officer 

shall bu indemnified by corporation against expenses, (in-

eluding attorneys' fees, and to.the extent permitted by law any 

amount paid in eahtlement)., actually and neceaaarily incurred 

by them in connection with the' defsnse of any action, suit or 

proceeding, (including any appeal therein), in vhieh they or 
A- • 

any cne of them are made 'parties or a party by reason or by 

virtue of their being or having been a director or-officer or 

directors or officers of'the ceipofation except in relation 

to matters ss to which any such director or officer or formr 

diroctor. or offlooi shall ha adjudged in any auch action, suit 

or proceeding to be liable Cor his or her ultra vires acts or 

rv 
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misconduct in the pecfotttOnce of his or hhr duties as such 

director or officer. The foregoing right of indemnification 

shall not be deemed to be exclusive of any ether rights to 

vhich those indemnified ndy be entitled as a matter of law or 

under any bylaw, agreement or otherwise and shall be in addi

tion to such eompensa^on'for services rendered and reimburse

ment for expenses incurred as shall be determined from time 

to time by the noerd of Oireotors-of the corporation. 

B. These Artioles of Incorporation may be amended 

by the affirmative vote 6f'three-fourths (3/4) of the Board 

of Directors present at a meeting called for that purpose. 

ARTICLE VI 

The qualifications of the members of this corpora

tion, the-classes and prlviieges of membership and the lia

bility of members for dues or assessments, -including the 

amounts thereof and the method of collectieo shall be set 

forth in the bylaws of this obrporation and if the bylaws so 

provide., there may be issued to each member a eartifieate of 

membership which ahali be noin-asaignabie. 
r ' ' * 

AHT^cw yii 

The highest amount; of indebtedness or liability, 

direct or contingent, to which this corporation may be aubjeet-

at any one time, shall.be fifty million dollars -($50,000,000) . 

or such additional ameitiit bm-.^wbunts ao may be authtalsed by 

three-fourths of the Votes cast with respect thereto at a 



*y 

4 

-j. 
• -J • 

i v- • •• ^ 

< ' •• 
I . .. 

•• 
"h ? 

t 

'.I!''-

tci 
; ;• • 
^yi.* • 

*r^>. ; 
iVl.;-• 
{(•" 

. . jf ̂  ̂ 

11 

lawfully held meeting of i he members of the corporation and 

approved the Arizona Corporation Commiesion. 

ARtxCLB Vzrz 

The private property of all members, officers and 

directors of the corporation shall be forever exempt from all 

corporate debts, liabilities and obligations whatsoever. • 

'; ARTZCUS ZX 

This corporation does hereby appoint DONALD D. 

HBYBRS of Phoenix, Arizona, who has been a bona fide resident 

of the state of Arizona .for more than three (3) years. Its 

lawful agent in and foe the state of Arizona for and on behalf 

of the said cott nation, to accept and acknowledge service of 

and upon whom may be.served all necessary process or processes 

in any action, suit or proceeding that-nay be had or brought 

against said corporation, in any of- the courts of the state of 

Arizona, such service of prooess or notice, or the acceptance 

. thereof, by said agent endorsed thereon to have the sane force 

and effect as if sery^ upoii the president and secretary of the 

corporation. The foregoing appointment may be revoked at any 

time by filing an appointment of a successor agent. 
• • • 

ZN WITNESS-I^RBOP, the persons who are to act in 

the capacity of inco^oratora and as the first directors of 

the corporation, have hereunto set their hands this 8th day 

of April, 1969. 
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sttMsirt, Sr. * 

TSIliaa 6hover 

STATE OP ARX20NA ) Vi/.. :'' ;''!',- : 

County of Maricopa ) '••:••*••'>'•.•• •.• • •. 
On this Bth da](i;.pie. Aiwrilr .1969. before me, the undex" 

signed Notary Public, per8onallir-.vam^ared JACK B. STSMUtr, SR., 
WZ7J.tAM SHOVBR, abEMM Hi EASOaSS.l^AMBS MEYER, and bOHALO B. 
MEYERS, known to me or satisilaoterily prevem to be the persons 

8ub8eribad-='ba(.the, Wi^n inatrument and a^how-whoae names are ... 
ledged that they eKaoutdd; thd.!SaAa-.{6r thd purposes therein ccn-

ZN NZTNBS8 miSBBW/r have hereto set my hand and 
official seal. ••..< •..••• • . 

•.f'l;-:-

Ky Conmiasion expiresi .-Mixkii '-' 
lirCMnldiMGipInsKis?.lfffi 
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The Arizona Sports Foundation 
dba The Fiesta Bowl 

Bylaws 

Amended and Restated March 25,2011 

The Arizona Sports Foundation 
7135 E. Camelback Road, #190 

Soottsdale, Arizona 85251 



BYLAWS 

THE ARIZONA SPORTS FOUNDATION 
dba THE FIESTA BOWL 

ARTICLE! 

Name and Place of Busiaeii 

1.01. Name of Corporation. The name of the corporation shall be The Arizona Sports 
Foundation dba The Fiesta Bowl or Fiesta Bowl (hereinafter referred to as the "Corporation"). The 
Corporation is formed under the nonprofit corporation laws of the State of Arizona. 

1.02. Known Plaof nf The.known place ofbusinessofthe Corporation in the State of 
Arizona shall be at 713S E Camelback Road, #190, Scottsdale, Arizona 8S2S1, unless otherwise 
designated in the articles or in a written statement or document duly executed and filed with the Arizona 
Corporation Commission. The Corporation may have such other offiOes, dther within or without the 
State of Arizona, as the Board of Directors may designate or as the business of the Corporation may 
require fnim time to time. 

1.03. Change Thereof. The Board of Directors may change the Corporation's known place of 
business or its statutory ngpnt finm time to time by filing- a statement with the Arizona Corporation 
Commission pursuant to applicable law. 

1.04. References to. Articles. Any reftrence herein made to the Articles of Inoorporation of the 
Corporation will be deemed to refm to its Articles of Incorporation and all amendments thereto as at any 
given time on file with the Arizona Corporation Commission, together with any and all certificates filed 
by the Corporation with the Arizona Corporation Commission (or any successor to its fimctioiu) pursuant 
to applicable law. 

ARTICLE n 

Pntposes and Powers 

The purposes for which this Corporation is firrmed are set forth in die Articles of Ihcoiporation of the 
CorporatiorL In furtherance of these purposes the Corporation may exercise all powers available to 
corporations organized under the nonprofit corporation laws of the State of Arizona. 

ARTICLE m 

Merohers 

The Corporation shall have no members. The affairs, activities and proper^ of the Corporation shall be 
administered and governed by the Board of Directors. 



ARTICLE rV 

Board of Directors 

4.01. General Powers. The powers of the Board of Directors shall include, without limit, the 
following: 

a) Ensuring that the programs and activities of the Corporation are evaluated 
periodically and that appropriate policies are adrqited to ensure that the Corporation operates in the most 
ethical, transparent and accountable marmer possible. 

b) Approving new directors. 

c) Hiring the Executive Director. 

d) Allocating the resources of the Corporation. 

e) Raising funds for the Corporation. 

f) Forming and overseeing the activities ofcomrnittees of the Board. 

g) Esteblishing the general programs and priorities-of the Corporation. 

h) Approving official resolutions of the Corporation and major program policies. 

The Board shall exercise the foregoing powos, and its authority generally, in conformi^ with all other 
applicable provisions of these Bylaws. 

4.02. Number and Qualifications. The Board of Directors shall be composed of no less than 
fifteen (IS) nor more than thirty (30) individuals as may be d^ennined by the Board of Directors Bom 
time to time. The number of directors may be decreased, but no decrease shall have the effect of 
Shortening the term of any incumbent director. (In these Bylaws, all refisrences to "directors" shall 
exclude Life Directors and Founding Directors unless otherwise expressly stated.) 

4.03. Classes and Term. The members ofthe Board ofDirectors shall be elected by the directors 
at the annual meeting of the Board. The directors shall be divided into three classes, and an effort shall be 
made to keep each class of directors of qrproximately equal size. Each class of directors shall be elected 
for a term of three (3) years and shall serve until their successors are elected; provided, however, that the 
Board of Directors may approve shorter terms for certain directors at the initial election held afier 
adoption of these Bylaws to facilitate such staggered terms of office. Except as otherwise approved by 
the Board, directors shall serve a rmeutrium of twu, consecutive three-year terms excluding any shorter 
tenhs necessary to estabtiab or fecilitnte the staggered terms of office hereunder, provided, however, that 
the Chairman, Chairman-Elect, bomediate Past Chairman, Treasurer and Secrstnry may save a third 
consecutive three-year term if and to the extent then serving on the Executive Committee as of the end of 
such person's two, consecutive three-year terms. A director who is eleaed pursuant to Section 4.04 of 
these Bylaws shall corrunenee his/ha torn of office effective immediately upon electioa 
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4.04. Nomination of Directora. Nominations for persons to serve as directois shall be made by 
the Nominating and Govcniance Coronutten, unless a vaeancy on the Board of Diiectois has been ereated 
by the resignation, death or ineapacity of a director, in which caso the pmcedoies of Sectiott 4.08 ore to 
apply. The Board of Directors believes it is in the best iotereet of the Corporation to have rqnesentnthm 
on its Board of persons with different backgrounds, business interests, professions and other disciplines. 
In addition, the Board of Directors believes it is in the best interest of the Corporation to maintain a 
continuity of policy and objectives for the Corporation and that this can be accomplished, in part, by 
having reptesenUtion on the Board of Directors of persons who ate familiar with and have participated in 
the development and progress of the Corporation and its numennis Fiesta Bowl activities. Concurrently 
with the accomplishment of this objective, the Board desires, on a regular basis, to elect new posons to 
the Board. 

4.05. Voting for Directors. Directors shall be dected from the candidates properly nominated 
pursuant to Seaion 4.04 above at the annual meeting of the Board of Directors and at such other times as 
the Board may determine. Each director shall be entitled to vote for as many persons as there are ' 
vacancies to be'filled at any such election, but each director shall not he entided to cumulate its votes. 

4.06. Fort McDowdl Communitv. So long as the Fort McDowell Community is the title sponsor 
of the Fiesta Bowl Parade, the cunent President of the Coirununity and Tribal Council (or another 
authorized designee of the Community and Tribal Council approved ̂  the Board of Directors) shall be 
entitled to be a director of the Corporation, without further action or ̂ iproval of the Corporation except as 
the Fort McDowell Corrununity may otherwise agree in writing from time to tiuie. Hie term' of any sueh 
director under this Section 4.06 shall be co-terminus with the Communi^'s sponsorship and the team of 
the Tribal Chairman^ so that a new Tribal Chair (m- any such authorized designee) shall succeed the 
predecessor when necessary, and upon the termination of such sponsordiip, the term for such director 
shall automatically terminate without further ̂ on or approval of the Corporation. 

4.07. Life Directora. Founding Directors and Ufe Committee Members. The Board of Directors 
may, in its discretion, confer Life Director or Life Committee Member status on any person who has 
previously served on the Board of Directors or foe Fiesta Bowl committee, respectively, and who, as a 
result of such serince, has distinguished himself as a member of the Board or such committee. Life 
Directors and Founding Direetors of the Corporation shall nnt vote unless otherwise elected as director ef 
the Board in accordance with this Article IV and shall otherwise have only such privileges and obligations 
as determined by the Board of Directors from time to time including serving as conunittee meniben 
and/or attending various committee meetings in an advisory capacity as may be requested by the Board of 
Directors or committee chairs from time to time. 

4.08. Filling of Unscheduled- Vacancies. In the event a vacancy on the Board of Directors has 
been created by the resignation, death or incapacity of a director, the Nominatirrg and Governance 
Commitlee will determine and nominate to the Bwd a person fo serve as a replacement for foe unexpired 
term of such director. Vacancies Shall be filled by a majority vote of the directors present, either in 
person or by proxy, at a duly convened meeting at which a quorum is present (excluding the one whose 
replacement is being sdected). 

4.09. • Compensation. Directors shall not receive any compensation firr their services as directors. 
The Corporation may reimbutse directors for leasontfole and necessary expenses incurred in carrying out 
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their duties as directors sulgeet to such policies as may be adopted by the Board of Directors fiom time to 
time. 

4.10. Resignation and Removal. Any director may resign by submitting written notice of 
resignation to the Secretary or so informing the Chairman or tlw Executive Director. Any director may be 
removed from office at any time with or without cause by resolution of a majority vote of the directors 
present, either in person or via proxy, at a duly convened meeting of the Board of Directors at which a 
quorum is present. The director whose removal is sou^t is entitled to the opportunity to address the 
Board. eithCT in writing or in person, at the meeting. 

ARTICLE V 

Meetings of the Board of Directors 

5.01. Regular Meetings. Except as may othorwire be approved by the Board pf Directors, a 
regular annual meeting of the Board of Directors shall be held each year in March, at such time, day and 
place as shall be designated by the Chairman from time to time. 

5.02. Special Meetings. Special meetings of the Board of Directors may be called by the 
Chairman. Chairman-Elect or by a majority of the directors then in office, to be held at such time, day and 
place as shall be designated in the notice of meeting provided that directors may waive such notice 
requirement as contemplated in Sootion 5.03 below. 

5.03. Notices of Meetings. Notice of the time, day and place of any meeting of the Board of 
Directors shall be given at least two (2) days prior to the meeting. Notice s^ be given in writing by 
first-class mail or overnight delivery service with postage prepaid to such person at his or her address as it 
appears on the records of the Corpwation. Such notice shall be deemed to have been given when 
deposited in the mail or the delivery service. Notice may also be given by facsimile, electronic mail, or 
hand ddivery, and will be deemed given when received. Any director may waive notice of any meeting 
by a written statement executed either before or after the meeting. Attendance and participation at a 
meeting, either in person or via proxy, without objection to notice shall also oonstitute a waiver of notice. 
Any meetiug, once pmperiy called and noticed (nr as to which call and notice have been waived as 
aforosaid) and at which a quonmi h formed, may be adjourned to anodier time ond place by a rrujcrity of 
those in atterrdanccL 

5.04. Quorum. A majority of the Board of Directors thai in oSioe shall constitute a quorum for 
the transaction of business at any meeting of the Bo^ of Directors. If a quorum is present when a 
meeting is convened, the quorum shall be deemed to exist until the meeting is adjourned, notwithstanding 
the departure oPone or more directors. If less than a rpiorum of the directors is present at such meeting, a 
majority of the directors present may adjourn the meeting until a future date and time to be daennined 
and announced to the Board with at least five (5) days notice. 

5.05. Manner of Acting. Except as otfanwise expressly required by law, the Articles of 
.Incorporation of the Corporation, nr these Bylaws, the affirmative vote of a majority of the directers 
present, either in person or by proxy, at a duly cenvened.meetiiig at which a quotum ia present shall be the 
act of the Board of Directors. Attendance at meetings of the Board of Directors shall be limited to voting 
directors and specific staff or individuals invited by the Chairman to attend. Each director shall have one 
vote on each matter voted on at a Board meeting. 
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5.06. Proxy. A director may vote either in person or by proxy. A director may appoint a proxy 
to vote or otherwise act for the director by sig^ng an appointment form. An appointment of a proxy is 
effective when reoeived by the Sccnoary or other officer or agent euthoiiaed to tabulate votes. Such 

. written proxy shall be valid for only one (1) month unless a diffisient period is lexpressly provided iit the 
appointment form. Tlie appointment of a proxy is revocable at any time by the director. 

5.07. Presiding OfScer. Meetings of the Board of Directors shall be presided over by the 
Chairman. If the Chairman is not present, the Chairman-Elect shall preside over the meeting if present, or 
otherwise a majority of the directors who are present at the meeting shall sdect a director to preside over 
the meeting. In addition, if firr any reason the Secretary is not present, the Chairman (or, if the Chainnan 
is not present, the diiecrors who are present at the meeting shall seleot a director to serve as teoording 
secretary for the meeting. 

5.08. Presumption of Assent. A director of the Corporation who is present at a meeting of the 
Board of Directors or of any committee at which action is taken on any matter will be presumed to have 
assented to the action taken unless his or her dissent or abstention is entered in the minntra of the rrieeting 
or unless he or she files a written dissent or abstention to such action with the person acting as secretary of 
the meeting before the adjournment thereof. A right to dissent will not be available to a director who 
voted in favor of the actirm. 

5.09. nnanimmiv Writtai Consent of Dinictois. Any action required or pennitted to be. taken at 
a meeting of the Board of Directors may be taken without a meeting if written consent to the action is 
signed by all directors. 

5.10. Telephone Meeting. Any one or more directors may participate in a meeting of the Board 
of Directors by means of a conference telephone or similar telecommunicalions device which allows all 
persons participafing in the meeting to hear each other. Participation by tdq^ihone shall be equivalent to 
presence in person at the meeting for purposes of determining if a quorum is present. 

ARTICLE VI 

Committees 

6.01. General. The Board of Directors shall maintain the. permanent standing committees set 
forth in this Article VI and may create such additional committees, including, without limit, a Bud^ & 
Finance Committee and any investment subcommittee thereof, all as a majority of the directors present, 
either in person or by proxy, at a duly convened meeting at which a quonnn is present shall determine 
from time to tim^ provided, however, that no such committee shall have the aufoority to: (i) fill. 
vacancies on the Board of Directors; (ii) amend or repeal these Bylaws; (iii) amend the Articles of 
Incorporation of the Coiporatton; (iv) dissolve, merge or consolidate the Corporation; (v) approve any 
matter requiting the a|qnx>vBl of the Board of Directors hereunder; and/or (vi) take atiy other actions 
prohibited under the noaprofit corporation law of the State of Arizona. Such committees and tasks fbrces 
may be described in separate committee cbartors, administratirtn regaiations or in rosolutions of the 
Board. Any such additioDal committees may exist for a fixed term or an indefinite term and be disbanded 
at any time by a majority vote of the directors present, either in poson or by proxy, at a didy oonvened 
meeting at which a quonim is present. 
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6.02. Noimnating and Governance Committee. The Nominating and Govanance Committee 
shall be responsible for ntcilhaling the govenuince req)onaibUities of the Board of Directors, including 
aiming other things, (i) tlie identifieatioa and nomination of new diaeetins as described in Section 4.04 of 
these Bylaws, (ii) eraluating the perfoimance of individual directors and the Board as o whole, and (iii) in 
consultation with the Chairman, aa appropriate, nominating the ofEccrs and cormniltee memhsrs of the 
Corporation finm time to time (other than the menibers of the Nominating and Governance Committee 
which shall be nominated by the Chairman). The Nominating and Governance Committee shall review 
and presem to the Board of Directors for consideration any committee charters and/or other governance 
policies of the Corporation as such committee or the Board of Directors deems reasonable and necessary 
from time to time, including, without limit, conOiet-of-intercst, political activity prohibition, executive 
compensation, expense reimbursement, whistleblower protection, and record retaitaon and document 
desbnctioa policies. All othisr aspects of the {unction and pmcedures of the Nominating ainl Govemance 
Coimnittee shall be decided by the Board of Directors. 

6.03. 

a) General. The purpose ofthe Executive Committee shall be to make routine business 
decisions for and on bdialf of the Board of Directors and the Corporation. All members ofthe Executive 
Committee shall be ditectors. The Executive Committee shall not be authorized, without die approval of 
a majority vote^of die directors present, in person or by proxy, at a duly convmed meeting at which a 
quonim is present, to take any acdons tluit require the approval of the Bo^ of Direetors of the 
Corpoiathm. Tho Exeeutivo Committee shall report its business decisions to die direcmrs at dm next 
regulariy scheduled or special meeting of die Board of Direatois, as the case may be. Subject to a 
majority vote of the directors present, in person or by proxy, at a duly eonvened meeting at which; a 
quorum is present as set forth in Section 6.01 above, the members of the Executive Committee shall 
include the Chairman. Immediate Past Ouinnan, Chairman-Elect, Treasurer, Secretary, the chairs of the 
Nominating and Govemance Committee and Audit & Conqiliance Committee, and two odier directors 
nominated by the Chairman and approved by the Board of Directors fiom time to time. The Chairman 
shall save as the chairman ofthe Executive Committee. All ether aspects of the fonction and procedures 
of the Executive Committee shall be decided by the Board of Directors. 

b) Comnensattoti. The Exeoudve Camnittee, or a subcoumdttea thereof ehall review 
atuiually, or more fieqnendy as requested by tho Board of Directois, the amount cdf onumousatien paynhio 
to executives and key staff persomiol of the Coqunation as well as any utker individuals in a position to 
exercise any significant influence over the afiairs of the Corporation from time to time. For purposes pf 
this Section 6.03(b), the term "compensation" includes base salary, bonuses, severance payments and arqr 
otha form of remuneration. All corrqiensation payable to any such persons shall be subject to approval 
by the Board of Directors by majority vote of the directors present, in person or by proxy, at a meeting at 
which a quorum is present. In all cases, any compensation received shall be reasonable and given in 
return for sendees actually rendered for die Corporation which relate to the public benefit purposes of the 
Corporation. Compensation and expense icinibwsmenl policies and procedures adcqried by the Board of 
Directois from thno to time sliail be adhored to and ixroipUed with in coraieotion with such canpensation 
review and Board approval proeess, iaehiding, without limit, any pmcedures requiring review and 
approval by independent persons, compensation coioparability data and contemparaneous substamiatian 
of the deliberations and decisions relCled tfaoreto. Except as may be otherwise qrpwrved by the Board of 
Directors from time to time, all expense reimbursements of the directors and Executive Duector must be 
approved by the Executive Committee and, with respect to all ptha ofiScers, by at least one member of 
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the Executive CDmmittee in addition to. and not in lieu of, any other approval requirements as may be set 
forth In the expense reimbursement policy of the Corporation in eCfeot as of the dalc> hereof. A meniber of 
the Board of Direciors who receives any conqrensatien, directly or indireetly, fiom the CoipDmtian for 
services is precluded fiom voting on matters pertaining to that ooembCT's compensation. A voting 
member of any committee whose jurisdiction includes oompensation matters and who recdves 
compensation, drectly or indirectly, fiom the Corporation for services is precluded fiom voting on 
matters pertaining to that member's compeisatioiL 

6.04. Audit & Compliance Committee. The Audit & Compliance Committee shall be charged 
with the oversight of financial reporting and disdosure, and also to assist the.Board of Directors m its 
oversight of legal anti regulatory compliance and to oversee tire overall Fiesta Bowl compliance progranL 
The Audit & Compliance Conuinttee strait be chaired by a director who is not the Treasruer or Chairman. 
A majnriiy of the Audit & Compitarree CemnriitBe meirtbers shall be directors and the Board shall appoint 
one or rruuo persons to the Audit & Compliance Committee who are fitumeial experts nnd/or who have 
other substantial nonprofit organization finaruaal expertise or erqrerience; provided, however, any non-
director shall be a financutl expert. The- Audit & Compliance Committee will retain and review the 
financial results of the Corporation and its affiliates with such outside accountants as may be approved by 
the Board of Directors fi^ time to time. The Audit & Compliance Committee shall inrlependently 
review the financial controls and re^ts of the Corporation and its affiliates. All other aspects of the 
function and procedures of the Aurfit & CompUance Committee shall be decided by the Board of 
Directors finm rime to time, including, without limit, approving the commsttee members of the Audit & 
Compliance Commiirec. 

6.05. Committee Composition: Authority. Membosofcommitteesrreed not be directors except 
as set forth in these Bylaws or otherwise required by law; provided, however, that non-directors shall te 
non-voting members of any committees which may exercise any powers of the Board of Directors. Any 
committee which does not exercise powers of the Board of Directors and diat only has advisory authority 
may include non-directors as voting committee members. Subject to this Article VI, the Board of 
Directors may determine the corryositicn and auttioiity, including the approval of any committee 
charters, of snch standiitg connnittaes and otiter committees and tasks foices as die Board of DLreetors 
deems mscesrery fiom time ta time by a majority vote of die directom present, either in peson or by 
proxy, at a duly convaied meeting at which a quomm is present Vacancies in the membership of 
committees may be filled for the remaindo- of the uncxptrod teem by a majority vote of the diiectois 
present, either in person or by proxy, at a duly convened meeting at which a quorum is present. 

6.06. Term of Office: Removal. Excqjit as otherwise approved by the Board of Directors fiom 
time to time, each tnember of a committee shall serve for one year until the next annual meeting of the 
Board of Directors and until a successor is appointed, unless the committee is sooner dissolved. A 
member of any commiftce may be removed, with oc without cause, by a majority vote of the directors 
present, dther in person or by proxy, at a duly convened meeting at which a quotum is present 

6.07. Rules. Ea^ committee and task foree may odopt rules for its meetings not inconsistent 
with these Bylaws or with any rules adopted by the Board ofDirectots. 
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ARTICLE Vn 

Officers 

7.01. Officers. The officers of the Corporation shall consist of a Chairman, a Chairman-Elect, a 
Executive Director, a Secretary, and a Treasurer. The Corporation shall have such other ofScers, assistant 
officers and/or in-house legal counsel as the Board of Directors may deem necessary and such officers 
shall have the authority prescribed by the Board. Two or more offices may be held by the same person 
except Chainnan and Chairman-Elect, or Chairman and SecreUry. The Board of Directors may hire one 
or more additional officers from time to time, including, without limitation, a Chief of Staffi Chief 
Financial Officer, Chief Operating Officer, and/or Ijcneral Counsel, all of whom sluU carry on suoh 
duties as may be directed or otherwise authorized by the Beard of Directors. 

7.02. Election and Term of Office. The officers of the Corporation shall be elected by the 
Erectors at the animal meeting of the Board of Directors. A person elected or appointed to any office will 
continue to hold that office until the election or appointment of his or hersuecessor. The officen shall be 
elected on an office-by-office basis (and not as an entire slate) beginning with the Chairman and 
continuing in the order of the offices listed in Section 7.01 above. 

7.03. Removal. Any officer elected by the Board of Directors may be removed, with or without 
cause, by a majority vote of the directors present, in person or by proxy, at a meeting at whicha rpiorum is 
present. 

7.04. Vacancies. A vacancy in any office because of death, resignation, removal, disqualification 
or otherwise shall be filled for the unexpired term by a majority vote of the directors present, in person or 
by proxy, at a meeting at which a quorum is present. 

7.05. Chainnan. llie Chairman shall preside at all meetings of the Board of Directors. In the 
absence of the Chairman or Chairman-Elect, the Chainnan's designee drall preside. The Qutrruan, 
Executive Director and/or tiie.Oiaiiman-Elect or fheir desipiees shall sign arqr contracts or other 
instruments authorized to be executed by the Board of Directors or the Executive Committee pursuant to 
any powers delegated to such committee by the Board of Directors! Such documents requiring an 
additional signature also may be signed by the Seoretary or the Treasurer. The Chairman in general shall 
perform all duties incident tn the ofiBce of Chairman of the Board of Directors and such otirer duties as 
may be prescribed by the Board of Directors from time to time. 

7.06. Chairman-Elect. The Chairman-Elect shall have such powers and perform such duties as 
may be prescribed by the Board of Directors or the Chainnan. The Chairman-Elect shall share with the 
Chairman and Executive^ Director the power of signature on behalf of the Corporation set forth in Section 
7.0S of these Bylaws. In the absence or disability of the Chainnan, the Chairman-Elect shall perform the 
duties and exercise the powers of the Chairman. 

7.07. Executive Director. The Executive Director slull be the chief executive officer of the 
Corporation and shall share with die Chainnan and Chainnan-Elect the power of ngnature on behalf of 
the Corporation set forth in Section iXiS of these Bylaws. The Executive DirecUir shall have day-to-dry 
charge of the af&irs of the Corporation and shall in general siqinvire and control all of the business and 
affairs of the Corporation. In the event the Executive Director is disabled finmcanyirtg out the duties of 
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the office for a substantial period, those duties shall be performed by such other person or peisons and in 
the manner designated by the Board of Directors, nniil such time as the Executive Director is again able to 
cany out sncli duties bi until n successor is selected in eccoidance with the Bylaws. The Exooitive 
Director shdl be appointed by the Board ofDirectprs, and the Executive Disector'a eontinuance in offioe 
shall be subject to annual review by the Board of Directors. 

7.08. Secretary. The Secretary will keq> the minutes of meetings of the Board of Directors and 
I all unaiumous written consents of the Board of Directors, and will see that all notices are duly given in 

accordance with the provisions oftfaese Bylaws or as required by law. The Secretary will be custodian of 
the corporate seal, if any, and the corporate records. The Secretary, or staff moubers under the 
supervision of the Treasurer, will keep reasonable and appropriate corporate recordai The Treasurer in 
general will perform all duties incidlmt to die ofBoo of Seoietary and such other duties ae may be asaigncd 
by the Board of Dheotoia. 

7.09. Treasurer. The Treasurer shall be responsible for all fiinds of the Corporation. The 
Treasurer, or staff members supervised by the Treasurer, will give and receive receipts for monies due and 
payable to the Corporation and deposit all such monies in the name of the Corporation in such banks, trust 
companies, or other depositaries as shall be selected in accordance with the provisions of these Bylaws. 
The Treasurer shall be responsible for preparing and filing such financial rq»rts, financial statements, 
and returns as may be required by law. The Treasurer in general shall petfonn all duties incident to the 
office of lYeasurer and such other duties as firom time to time may be assigned by die Board of Directors. 
Except 06 prohibited by tho laws of the State of Arizona, the Tieasurer may delegate to tlia executive 
employees of the.Coiporation day<to-day performance of these duties. 

ARTICLEVin 

Indemnification 

8.01. Indeinnification of Directors and Officers. The Corporation shall, to the fiill extent 
consistent with the nonprofit corporation law of the State of Arizona, indemnify any person who serves or 
has served as a director, officer or Audit & Compliance Committee member of the Corporation or in aiiy 
such capacity at the request of the Corpomtion for any other corporation, partnership, joint venture, trust 
or other mteiprise, with respect to liabilities nad expcnsos ari^ out of any actios; suit or proceodit^ in 
which th^ bocoroe involved by reason of their affiliation with the Corpotaiien or any audi other entity or 
enterprise with respect (o any actions taken or omitted to be taken on or afier the effective date hereof 
Such indemnification shall not be deemed exclusive of any other rights to which any such person may be 
entitled under the Articles of Loeorporation, bylaws in effect prior to the date hereof with req^iect to 
actions taken or omitted to be taken prior to the effective date hereof, any other agreement or otiierwise. 
In no way shall the provisions of this Article vm enlarge, impair, diminidi or Otherwise adversely affect 
any rights or obligations of the Corporation or any indemniteer with respoct to actions taken or omitted to 
be taken prior to the effective date hereof Any amount payable by way of mdemnity pursuant farseto and 
the mannar in which it shall befiaiil, incliidiog arty advaneements of reasonable oqienses related thereto, 
shall be determined by the Board of Directors In its discretion! For purpoaes of this Article vm. Life 
Directors and Founding Directors shall be deerned to be "directors" to the extent serving as a voting 
director of the Corpomtion. 
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8.02. Other Indemnification: Insurance. The Board of Directors may, in such cases as, in its 
complete discretion, it deems appropriate^ indemnify and hold harmless any person who is or was a 
committee ihembei (iniihiding Life Directots and Founding Directors serving as snch), employee or agant 
of the Cerporation, against any or all claims, liabilities (including reasonable legal fees and other 
expenses incurred in connection with such claims or liabilities) to which any such person shall have 
become subject to by reason of having held such a position or having allegedly taken or omitted to take 
any action in connection vnth such position. The Board of Directors may also authorize the purchase of 
insurance on behalf of any director, officer, committee member, employee, or other agent against any 
liability incu^ by him/her which arises out of such person's status as a director, officer, committee 
member, employee, or agent, whetho- or not the Corporation would have the power to indemnify tlie 
person against that liability under law. 

ARTICLE DC 

Miscellaneous Provisions 

9.01. Fiscal Year. Except as otherwise determiaed by the Board of Directors, the Corporation 
shall have an April 1 through March 31 fiscal year. 

9.02. The Board of Directors may provide fbr a seal of the Corporation that will have 
inscribed thereon the name of the Carporation, the state and year of its incorporation, and the words 
'T^orporate Seal." 

9.03. Booksnnd Records. The Corporation shall keep correct and complete books and reconis of 
account, shall keq> minutes of the proceedings of its Board of Directors ami the committees of the Board, 
and shall keep a record giving tte names and addresses of the menibers of the Board of Directors, 
showing whether or not they ate entitled to vote. All books and records of the Corporation may be 
inspected by any director, or its agent or attorney, for any proper purpose at any reasonable time. 

9.04. Contracts. The Board of Directors or the Executive Committee, to the extent delegated 
such powers by the Board of Directots, may authorize any officer or agent of the Corporation, in addition 
to the officers so authorized by these Bylaws, to enter into any contract or to exeorte end deliver any 
instrument in the name of and on belief of the Corporation, and such authority may be general or 
confined to specific instarrces. 

9.05. Checks. Drafts. Etc. All checks, draits or orders for the payment of money, notes or other 
evidences of inddrtedness issued in the name of the Corporation shall be signed by such officer or 
officers, or agent or agents, of the Corporation and in such manner- as shall fiom time to time be 
determined by resolution of either the Board of Directots or the Executive Committee to the extent 
delegated such powers by the Board of Directors, in the absence of any such determination, sudi 
instruments shall be signed by the Treasurer and countersigned by the Chairman, the Executive Direetor 
or the Chairman-Elect of the Corporation 

9:06. Deposits. All &nds of the corporation shall be dqiosited fimii time to tiene to the credit of 
the CorpcratioD in such banks, tnist conquuiies or other dqrositaiies autfaeiized by either the Board of 
Directors or the Executive Committee to ̂  extent delegated such power by the Bcnrd of Directors fimn 
time to time. 
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9.07. Gifts. The Treasurer or his or her designee may accept on behalf of the Coiporation any 
contribution, gift, bequest, or devise for the general pmposes stated in the Coipotalion's Articles of 
Incoiporatioa 

ARTICLE X 

Amendments to Bylaws 

t0.01. Amendments. These Bylaws may be amended or new Bylaws adopted upon the affirmative 
vote of two-thirds of all the directors then in office, eidier in person or by proxy, at any regular or special 
meeting of tlie Board of Directors at which a quorum is present or, alteiuatively, by the unanimous written 

4 consent of all directors then in office without a meeting of lue Board of Directors. The notice of the 
5 meeting shall set forth a summary afthe proposed amendments. 

^ 10.02. Senioritv. The Articles of Ihcotpotation of the Corporation and the Arizona rionprofit 
-3 corporation law will in all reqsects be considered senior and superior to these Bylaws, with any 
S incoiuistency to be resolved in f^wr of the Articles of InerHporation and such law, and with th^ Bylaws 
L to be deemed automatically amended fiom time to time to eliminate any such inconsistency which may 
i thenexist 

^ Certificate 

I, John Sdich, the duly elected, qualified and acting Secretary ofThe Arizona Sports Foundation 
dba The Fiesta' Bowl, an Arizona nonprofit corporation, do hereby certify that the above Amended and 
Restated Bylaws were duly aiui regularly adopted by the directors of this Corporation at a meeting held cm 
March 25,2011. 
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Amendments to Bylaws of The Arizona Sports Foundation: 

I 

Amended: 
Amended: 
Amended: 
Amended: 
Amended: 
Amended: 
Amended: 
Amended: 
Amended: 
Amended: 
Amended: 
Amended: 
Amended: 
Amended: 
Amended: 
Amended: 
Amended: 
Amended: 
Amended: 
Amended: 

August 29,1980 
May 20.1981 
Febniaiy24,1982 
Novem^8,1982 
April 25.1983 
February 22,1986 
March 17,1986 
April 29,1986 
April 20,1987 
Febmaiy 16,1988 
December 17,1990 
May 24,1993 
December 17,1997 
April 20,1998 
April 19,1999 
March 27,2001 
Novanb6rI7,2003 
August 18,2008 
Match IS. 2010 
March 25,2011 

( 
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ACKNOWLEDGEMENT 

THE ARIZONA SPORTS FOUNDAHON 
dba THE FIESTA BOWL 

The undersigned director, officer or enq>Ioyee heiejby acknowledges that he/she (i) has 
' received a copy of the Amended and Restated Bylaws of The Arizona Sports Foundation dba the 
Fiesta Bowl (the "Foundation") which were ^opted and approved on March 25, 2011, (ii) has 
read and imderstands such B^aws, (iii) agrm to comply with such Bylaws, and (iv) understands 
that the Foundation is a lax-exeropt chaiit^drle organization and, that in order to maintain its tax 
exemption, it must engage primarily in activities which accomplish one or mote of its tax-exempt 
putposes. 

Dated: ,2011. 

Signature: 

Flint Name: 

THE AimsM snm louNainoN 



CONFLICT OF INTEREST POLICY 

THE ARIZONA SPORTS FOUNDATION 
dba THE FIESTA BOWL 

I. Purpose. 

The puiposc of the oonflict of interest policy is to protect the interests of The Arizona Sports 
Foundation, an Arizona nonprofit coiporation, dba the Fiesta Bowl (the "Foundation"), when the 
Foundation is eontemplatiiig entering into a transaction or anaitgonent that mi^t benefit the 
private ioterosl ef on ofRcornr director of the Foundatioa or any of its affiliated organizations or 
may otherwise result in a possible excess benefits traasaction. This policy is intended to 
supplement but oot replace any applicable state laws governing conflicts of interest applicable to 
nonprofit and charitable oiganizaiions. 

II. Dellnltions. 

Interested Person: 

Any director, officer, or member of a committee with board-delegated powers who has a direet or 
indirect financial interest, as defined below, is an interested person. If a person is an interested 
perm with respect to any entity in die ori^zation of which the Foundation is a pan, he or she is 
an interested person with respect to all entities in the organization. 

Flnamdal Interest: 

A person has a financial interest if the person has, directly or indirectly, tbroug^ business, 
investment, or fbmily: 

(i) An ownership or investment interest in any entity with which the 
Foundation has a transaction or arrangement; 

(ii) A Gotnpetisation airengetnent with the Foundation or with any entity or 
individual with which the Foundation has a transaction or anangmtent; 
or 

(iii) A potential ownership or investment interest in, or contpensation 
anan^ment with, any entity or individual with whieh the Foundation is 
negotiating a transaction or atiangemenL 

Compensation includes direct and indirect remuneiation as well as gifts or fiavois that are 
I ini 

A financial interest is not necessaiily a oonflict of i 

Under Article III, Section 2, a person who has a 
financial interest may have a conflict of interest only if the appropriate braid or committee 
decides that a cotiflia of interest exists. 
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lit. Procedures. 

Duty to Disclose: 

in connection with any actual or possible conflicts of inteiest. an interested person must disclose 
the existence and nature of his or her financial interest to the directois and members of 
committees with board-delegoted powers considering the proposed transaction or amngemenL 

Determining Whether a Canflici of Interest Esisis: 

After disclosure of the financial interest, the imcrested person diall leave the board or committee 
meetirqi while the finanoial interest is discussed ami voted upon. The remaining board or 
committee members shall decide if a conflict of interest exists. 

Procedures far Addressing the Conflict of Interest: 

(i) The chairpemon of the board or committee shall, if appropriate, appoint a 
disinterested pcnon or committee to investigate alternatives to the 
proposed transaction or arrangemenL 

(ii) After exercising due diligence, die board or committee shall detenniue 
whether die Foiindstiun onn ohtaio a mom advantageous transactimi or 
arrangement with rensonable efforts ftom a petson or entity that would 
not give rise to a conflict of interest 

(iii') If a more advantageous transaction or arrangement is not reasonably 
attainable under circumstances that would not give rise to a conflict of 
interest, the board or committee shall determine by a majority vote of the 
disinterested diiectors in accordance with the bylaws whether the 
transaction or anangement is in the Foundation's best interest and for its 
own benefit and whether die transaction is fair and reasonable to the 
Foundation nml shall mate their decisiou as to whether to enter into the 
transaetinn or atraagenient'in oonfixiidty with sneb rieteniiination. 

VMatlons of the ConJUet of Interest Policy; 

(i) If the board or committee has reasonable cause to believe that a member 
has biled to disclose actual or possible confiKt of interest, it shall inform 
the member of the basis for such belief and affiird the member an 
opportunity to explain the alleged bilure to diselose. 

(ii) If, after hearing the response of the member and making such further 
investigation as may be warranted in the cimumstances, dre board or 
commitlee determines that dre member has nn fact biled to disclose an 
actual or possible conflict of interest, it shall take appropriate 
disciplinary and corrective action. 

Pflgeio/d 
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iV. ReconbofProeccdliigi. 

The minutes of the boaid and aU committees with board-delegated powers shall contain: 

(i) The mnnesafthepeisoas who disclosed or etherwise were fisund to have 
a financial interest in connection with an actual or possible conflict of 
interest, the nature of the fmancial interest, any action taken to determine 
whether a conflict of interest was present, and the board's or committee's 
decisionasto whether a conflict of interest in fact existed. 

(ii) The names of the peiwns who were presem fier discussions and votes 
relating to tiie transaction or airangement, the eonieni ofi the discussion, 
including any alternatives to the pmpos^ transaction or anangement, 
and a record of any votes taken in eoniiection therewith. 

V. Prohibited Transactions. 

The sale or transfer of any tickets, passes or merchandise to any event, game or meeting relating 
to any event of the Foundation at a price higher than the stated price established by the 
Foundation, which profit is fin any person or entity other than the Foundation, is strictly 
prohibited ̂  any director, ofTieer, or member of a committee with board-delegated powers. 

VI. Compensation. 

(i) A voting member of the hoard of dhecuirs who receives compensation,, 
directly or indirectly, fiom the Foundation fiir services is precluded ftom 
voting on matters pertaining to that member's compensation. 

(ii) A voting member of any committee whose jurisdiction includes 
compensation matters and who receives compoisation, dhecdy or 
indirtxtly, from die Foundation fisr services is precluded fiom votir^ on 
matters pertaining to fhat member's conipensanoii. 

(Hi) Persons whs receive compensation, directly or indirectly, from die 
Foundation, whether as employees or imlependem contractors, are 
precbirled fiom membership on, and are prohibited fiom provirling 
information to, any committee whose jurisdiction includes compensation 
matters. 

VII. Annual Disclosure Statements, ^ 

Each director, ofTicer, and momber of a committee with board-delegated powers shall annually 
sig^i a statement affirming that sudr parson (1) has received, read and understands the 
Foundation's eonfiict n£ interest policy, (ii) agrees to comply with the policy, and (iii) 
understands that the Foundation is a tax-exempt charitable organization and, that in order to 
maintain its federal tax exemption, it must engage primarily in activities which accomplish one or 
more of its tax-exempt purposes.. 

In addition, each director, officer and meniber of a committee with board-delegated powen shall 
submit an annual conflict of interest disclosure statement describing arry rdationships, 
transactions er positions lield (volunteer or otherwise) or ehcmnstaiiecs which fie or she believes 
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could cause a conflict of interest as of such date or in the future between such person's personal 
interests, financial interests or otherwise. In the event there is any material change in the 
infonnation centained in such diselusure statetnent, Ihe person who submitted it shaH promptly 
submit written notification of the change; 

Vlll. PerioilicBcvicira. 

To ensure that the Foundation operates in a manner consistent with its charitable purposes and 
that it does not engage in activhies that could jeopardize its status as an organization exempt from 
federal income lax. periodic reviews shall be conducted by the Audit & Compliance Committee. 
The periodic reviews shall, at a minimum, include Ihe fbllowing subjects: 

(i) Whether cnmpensathm arrangements aid benefits are reasonalde, based 
on competent survey infiirmation, and are the result of aim's length 
bargaining. 

1 

4 

(ii) Whether partnerships, joint ventures tnUot arrangements with 
management organizations, if any. conform to the Foundation's written 
policies, are properly recorded reflect reasonable investment or 
paymnts fbr goods and services, firrther charitable purposes and do not 
result in inurement, impermissible private benefit or in an excess benefit 
transactioir, 

IX. Use of Outside Experts. 

tn conducting the periodic reviews provided fbr in Article VIII. the Foundation may. but need 
not, use outside advisors. If outside experts are used, their use shall not relieve the board of its 
responsibility fbr ensuring periodic reviews are conducted. 

v.-

AmenMi; Mm5.mil 

V\ 
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CONFLICT OF INTEREST DISCLOSURE STATEMENT 

THE ARIZONA SPORTS FOUNDATION 
dba THE FIESTA BOWL 

Name: 

A conflict of interest, or an appearance of a conflict, can arise whenever a transaction, or an 
action of The Arizona Sports Foundation, an Arizona nonprofit corporation, dba the Fiesta Bowl 
(the "Foundation") or any entity in the organization of which the Foundation is a part (each, a 
"Foundation" and colleotively, the "Foundations"), conflicts with die private ititeiests of any 
dinector, efflce', or raember of a committee widi hoard-delegated powers of any of the 
Foundadons. 

A directOT, officer or member of a committee with board-delegated powers who has a direct or 
indirect financial interest is an "interested person" if the person has, directly or indirectly, through 
business, investment, or fiunily. (i) an ownership or investment interest in any entity with which 
any Foundation has a transaction or arrangement; (ii) a compensation arrangement with a 
Foundation or with any entity or individual with which any such Foundation has a transaction or 
arrangement; or (iii) a potential ownership or investment interest in, or compensation 
anangemoit with, any entity or individodl with which the Foundation is negotiating a transaction 
or arrangement. A financial interest of any sncb person shall not include equity in a pnMicly-
traded company amounting to less than a 5% ownership interest in the company unless suelt 
person is a director, officer or otherwise lias a compensation arrangement with such entity. If a 
person is an "interested person" with respect to any Foundation, he or she is an interested person 
widi respect to all Foundations. 

Please describe below any relationships, transactions, or positions you hold (volunteer or 
otherwise), or circumstances that you believe could create a conflict of interest, now or in the 
future, between any of the Foundations and your personal interests, fmancial interests, or 
otherwise: 

I have no conflict of interests to report. 

I have the following conflict of interest, or potential conflicts of interests, to report: 

1. 

2._ 

3._ 

I have reviewed the Conflict of Interest Policy of each Foundation and 1 understand that it is my 
obligation to (i) disclose a conflict of interest, or appearance of a conflict, to the board of 
directors or committee with board-delegated powers, as the case may be, of any sudi Foundation 
when a possible conflict, or appearance of a possible conflict, arises, (ii) leave the meeting while 
the matter is discussed and (iii) abstain fiom any vote with respect to any matters involving the 
conflict, all as more specificdly set forth in die Conflict of Interest Policy of such Foundation. 

Signature:. Date:. 

THE AJUZONA SFOKTS fOUMMTtONS COmjCT OF IHTEREST DIXLOSUEE FORU 
ADoma UATi mi 
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POLITICAL ACTIVITY POLICY 

THE ARIZONA SPORTS FOUNDATION 
dba THE FIESTA BOWL 

The Arizona Sports Foundation, an Arizona nonprofit corporation, dba the Fiesta Bowl 
(the "Foundation'^, is conunitted to conducting its businesses consistent with the highest ethical 
and legal standarxis. This policy reinforces our continued commitment to these standards and 
provides each director, officer and employee of the Foundation with guidance and perspective in 
understanding the Foimdation's political activity policy. 

PLEASE READ CAREFULLY. THIS DOCUMENT DESCRIBES THE 
FOUNDATION'S POLICY REGARDING POLITICAL ACTIVITIES OF 
THE FOUNDATION, AND ITS DIRECTORS, OFFICERS AND 
EMPLOYEES. 

I. Prohibited PoUtical Activities. 

Federal and state laws prohiint the Foundation from directly or indirectly contributing to, or 
supporting or opposing, political candidates or parties. As a charitable organization, the 
Foundation may not make contributions to any candidate for public office or political committee 
and nuy not participate in, or intervene in, any political campaign on behalf of or in opposition to 
any candidate for public office. The Foundation's funds, propoty, services, resources, assets, 
and/or any other item of value C^assets'O may not be donated to, or used in any feshion to aid or 
oppose, any political party, candidate or campaign. 

To that end, the Foundation's assets may not be used to reimburse or otherwise compensate the 
Foundation's directors, officers or employees for any such person's polirical contribution or 
activity in support of, or in opposition to, a political party, candidate, or campaign. No 
Foundation director, officer or employee may implicitly or explicitly require any other director, 
officer or employee to make a political contribution: to, or to act in frivor of or in opposition to, a 
political party, candidate or cat^ign. In addition, no Foundation director, officer or employee 
may make or commit to a political contribution on behalf of the Foundation and should refrain 
from engaging in any political activities in a manner that may create the appearance that such 
activity is by or on behalf of the Foundation. 

II. Other Personal AcUvities. 

Foundation directors, offioers and employees may contribute to, or act in &vor of or in opposition 
to, a political party, candidate or campaign, so long as they are doing so on their own behalf; on 
their own time and using their own personal resources. Such participation in the political process 
is entirely a matter of personal choice. In the event a director, officer or employee is identified as 
an official of the Foundation while mgaging in any political activities in an individual capacity, 
such person should clearly communicate that he or she is not acting on behalf of the Foundation 
and that any comments made are personal and are not intended to represent the views of the 
Foundation. 
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Personal political activities of a director, ofHcer or employee must not suggest that the 
Foundntiaii supports those activities, must noi involve the use of any Foundation rescnrces or 
other assets, such as facilities, telephones, cotnputem and/or supplies and, for employees 
(inclndmg officers who are employees), must not be conducted during working hauiB. 

111. Reporting. 

Any Foundation director, officer or employee who believes that a board member, officer or 
employee of the Foundation has (i) encouraged, required or otherwise compelled him/her to make 
a political cohtribuiion to, or to act iu favor of on in opposition to, a political party, candidate or 
campaign; (2) teinibutsed or otiierwise compensated him/her fbr nia^g a political contribution 
to, or to act in favor of or in opposition to, a partiGuIar party, candidate or campaign; or (3) 
witnessed any other violation of this policy, should immediately notify his/her supervisor or the 
Chairman, Chairman-Elect, Executive Director and/or Chief Compliance Officer as more 
specifically set forth in the Foundation's whistleblower protection policy, so that the situation can 
be promptly investigated and remedied. Employees may raise ^od faith concerns and make 
reports without fear of reprisal in accordance with the whistleblower protection policy, even if the 
claim turns out to be false. To the fiillest ejctent practicable, the Foundation will maintain the 
confidentiality of those involved. It is the Foundation's policy to thoroughly and promptly 
investigate all claims involving a violation of this poKcy. If an investigation confirms that a 
violatien »f tins policy has occurred, tho Foundation will take corrective action, whieh may 
include, without limit, discipline up to and including immediate termination of board position or 
employment. The Chief Compliance Officer of the Foundation shall be responsible for 
monitoring all conqrliance aspects of die Political Activity Policy and shall report direcdy to the 
Audit & Compliance Conunittee, Executive Committee aod Board of Directors of the Foundation 
regarding any such compliance issues which may arise fiom time to time. 

If you have my questions about this policy, please feel five to talk to your supervisor or any 
member of the Executive Committee at my time. 
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RECORD RETENTION AND DOCUMENT DESTRUCTION POLICY 

THE ARIZONA SPORTS FOUNDATION 
dba THE FIESTA BOWL 

Policy Purpose. 

This policy covers all documents created or received by The Arizona Sports Foundation, an 
Arizona nonprofit corporation, dba the Fiesta Bowl (the "Foundation"). The policy is designed to 
ensure compliance with &derai and stale laws and regulations, to reduce tte ri^ of accidenlnl 
destruction of records earlier than intended, and to fimilitate operations by promoting efficiency 
and freeing up valuable storage space. Records and documents outlined in this policy include 
paper, e-mail messages and electronic documents regardless of where the document is stored, 
including network servers, desktop or laptop computers and handheld computers and other 
wireless devices with text messaging capabilities. 

Unless a specific federal or state law provides for a longer or shorter retention period than the 
ones specified below, the Corporation follows the general document retention procedures outlined 
below to the extent reasonably feasible. However, no adverse inference is to be drawn fiom an 
inadvertent failure to retain a document in accordanee with tbe guidelines beaow. Docunients that 
are not listed below, bnt arc substantially similar to those listed in the schedute, will be retained 
for the appropriate length of time. 

Corporate Records. 

Annual Reports to Arizona Corporation Commission 
Articles of Incorporation 
Board Meeting and Board Committee Minutes 
Board Policies/Resolutions 
Bylaws 
Committee Charters 
Committee Resolutions/Rqrorts 

Permanent 
Permanent 
Permanent 
Permanent 
Permanent 
Permanent 
Permanent 

Accounting and Corporate Tax Records. 

Annual Audited Financial Statements 
Auditors Reports 
Depreciation Schedules 
Fixed Asset Records (if any) 
IRS Application for Tax-Exempt Status (Form 1023) 
IRS Determinalion Letter 
State Tax Exemption Documents 
Taxpayer Identification Number 

Permanent 
Permanent 
Permanent 
Permanent 
Permanent 
Permanent 
Permanent 
Permanent 
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IRS Form 990 Information Returns 
IDRs and Responses thereto 
State Tax Filings 
General Ledgers 
Business Expense Records 
IRS Forms 1099 
Journal Entries 
Invoices 
Sales Records 
Petty Cash Vouchers 
Cash and Credit Card Receipts 

7 years 
7 years 
7years 
7 years 
7 years 
7years 
7years 
7 years 
Syears 
3years 
3 years 

2 

Bank Records. 

Bank Statements 
Check Registers/Cancelled Checks 
Bank Deposit Slips 
Bank Reronciliations 
Electronic Fund Transfer Documents 

Permanent 
7years 
7years 
7 years 
7years 

Payroll and Employment Tax Records. 

Payroll Registers 
State Unemployment Tax Records 
Earnings R^rds 
Garnishment Records 
Payroll Tax Returns 
W-2 Statements 

Permanent 
Permanent 
7years 
7years 
7years 
7years 

Employee Records. 

Employee Manuals 
Einployment and Termination Agreements 
Retirement and Pension Plan Documents 
Retirement and Benefit Payments 
Personnel Files (after termination) 
Worker's Compensation Claim Records (after closure) 
Records Relating to Promotion, Demotion, or Dischaiige 
Salary Schedules 
Employment Applications 
Resumes 
I-9Foims 
Time Cards 

permanent 
Permanent 
Perrxument 
Permanent 
10 years 
10 years 
7 years after termination 
Syears 
3years 
3years 
3 years after termination 
2years 
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Faculties. 

Ash/Waterfiont/Pima Papers 
rr Documents 

Pennanent 
Pennanent 

Tickets. 

Season ticket history 
Ticket/Map samples (all events) 
Renewal forms (all events) 

Pennanent 
Permanent 
3 years 

General Records. 

BCS corte^ndence 
Legal correspondence 
Other correspondence and letters 
Press Releases 
Promotional & Sponsorship Materials 

Permanent 
Permanent 
7 years 
7 years 
7years 

Donor and Grant Records. 

Donor Records and Acknowledgment Letters 
Grant Applications and Contracts (after completion) 

7 years 
7years 

Legal, Insurance, and Safety Records. 

Appraisals Permanoit 
Insurance Policies Permanent 
Loan Documents and Notes Penrument 
Prt^erty Records Permanent 
Stock and Bond Records Permanent 
Trademark and Copyright Registrations Permanent 
OSHA documents (after closure) 10 years 
Compensation Consultant Reports & Determinations 7 years 
Conflict of Interest Disclosures 7 years 
Building & Equipment Leases 7 years 
Litigation files (after final decision including appeals) 7 years 
Other Contracts/Agreements (after expiration) 1 years 

Electronic Documents and Records. 

Electronic documents will be retained as if they were paper documents. Therefore, any electronic 
files, including records of donations made online, that fall into one of the document types on the 
above schedule will be maintained for the appropriate amount of time. If a user has sufficient 
reason to keep an e-mail message, the message should be printed in hard copy and kept in the 
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appropriate file or moved to an "archive" computer file folder. Backup and recovery methods will 
be tested on a regular basis. 

Document Destruction and Exceptions. 

The Oiief Compliance Officer of the Foundation shall be responsible for monitoring and 
reviewing all compliance matters related to this policy. The Chief Compliance Officer is 
responsible for the ongoing process of identifying records which have met the required retention 
period, and overseeing their destruction. The Chief Compliance Officer shall report directly to 
the Executive Committee and Audit & Compliance Committee regarding any compliance issues 
which may arise firom time to timei Destruction of financial and personnel-related docmnents will 
be accomplished by shrndding. Notwithstanding the DDrmal doctiment destruction schedule of the 
Foundation, document dcstracdon will be suspended immediately In the following circumstances: 

(i) where the information has been subpoenaed in a civil or eriminal case, or 
is the subject of an information request letter fiom a government agency, 

(ii) where the information relates to civil or criminal litigation against the 
Foundation or an affiliated organization that is either pending, imminent, 
or contemplated; 

(iii) where destmction of the infitmiatioit wcndcl impede, obstruct, or 
influence the administration of any matter within the jurisdiction of .the 
federal government, where such matter is pending, irmninent or 
contemplated; or 

(iv) where legal counsel fi>r the Foundation places a "legal hold" on any 
document for any reason. 

Destruction will be reinstated upon conclusion of the investigation or lawsuit, but only after 
consultation between the Executive Coirunittee and the organization's legal counsel. 

Compliance and Sanctions. 

Failure on the part of employees to follow this policy can result in possible civil and criminal 
sanctions against the Foundation and possible disciplinary action against responsible individuals. 
The Executive Committee will periodically review these procedures with legal counsel or the 
organization's certified public accountant to ensure that th^ are in conqrliance with new or 
revised laws and regulations. 
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TICKET POLICY 

THE ARIZONA SPORTS FOUNDATION 
dba THE FIESTA BOWL 

To stage annually two of the top college football bowl games in the nation, and to assist the cause of higher 
education with die highest university payments possible. 

To have the people of Arizona host the most comprehensive pageant of conununity activities in the United 
States. 

To be Arizona's leading outlet for year-round sports and pageantry-related volunteer participation. 

To give companies and organizations unique opportunities for involvement in supporting our efforts. 

To be financially sound and to contribute strongly and regularly to the State's economic development and to 
higher education nationwide. 

To be a source of natienal pride for all Arizonans. 

To fully comply with all legal requirements in promoting the not-for-profit, charitable and business purposes 
of the Foundation. 

Sureosg: 

To establish standards for the provision of complimentary tickets, discounts on tickets, and access to tickets 
by directors, officers, employees, consultants and agents of the Foundatioiu 

PoMcy: 

As a iron-profit organization, the Foundation strives to generate the maximum revenue through the sale of 
tickets to Foundation games and invitations to Foundation events while allowing, when appropriate, the use 
of complimentary and discounted tickets and invitations to advance its mission and to achieve die 
Foundation's charitable purposes. It is imperative we maintain controls and policies over the distribution of 
tickete to the Foundation games and related events in order to achieve the charitable purposes of the 
Foundation. A primary condition in maintaining our non-profit status is that tickets are not used as a means 
to distribute compensation to any directors, officms, employees, consultants or agents. The Foundation will 
001 tolerate use of tickets for personal gain or benefit of the Foundation's directors, ofiicers, employees, 
consulionls ur agents. In addition, hi certain circmnstances, federai (including IRS rides and reginations), 
state and tribal laws mstrict the provision of tickets hi cortain eircomstaaces. 

Violations of this Policy and/or federal, state or bibal laws involving complimentary or discoimted tickets or 
invitations may result in disciplinary action, up to and including termination of employment. 

Page 1 of 3 
THBMaoM SPOKTS fowmam 
TKXErpoucr 



The chief compliance officer designated by the Board shall be responsible for Ticket Operations rCCO'l. 
The CCD will have direct repotting responsibility to the Audit & Compltance Committee, ^eeiitive 
Cmnmittee and the Board with respect to all compliance issues which may arise from time to time. The CCD 
will monitor the distribution of the tickets and invitations to Foundation games and events, prepare written 
reports to be supplied to the Audit & Compliance Conunittee, and ensure con^rliance with all federal, state 
and tribal laws. The written reports will reflect all tickets given or provided at a discount to any entity or 
person, the title of that entity or person, and the charitable purpose of die gift or discount. The reports will 
also identify any public official who received access to tickets other than purchasing through, publicly-
availaUe channels. 

The CCO will develop forms, procedures and training to ensure that all employees and agents comply with 
all federal, state and tribal laws with respect to tickets and invitations. 

ComoliMicntarv or DlacQuntadJickataPoUcvi 

When used properly and in compliance with federal, state and tribal laws, complimentary and discounted 
tickets are a pow^l public relations tool. Misuse can, however, result in significant criminal, civil, 
administrative or tax sanctions. All Foundation employees and agents should be knowledgeable of all legal 
constraints and requirements with respect to complimentary and discounted Uckets. The CCO is responsible 
for providing all employees and agents with appropriate training with respect to the laws and rules governing 
complimentary and ̂ scounted tickets. 

The CCO is responsible for the accounting and distribution of all complimentary or discounted tickets. 

Complimentary or discounted tickets cannot be resold. 

The Internal Revenue Service has determined that complimentary and discounted tickets are a taxable 
benefit The CCO will prepare all necessary reports that reflect actual value of Ae complimentary or 
discounted tickets provided to any employee or agent of the Foundation as taxable compensation. To the 
extent that any employee or agent provides complimentary or discounted ticket to any third person not 
consistent' with the charitable prniioses of tho Foundation and in compliance with the Foundation's policies 
and procedures, the Foundatinn will treat the use nf the tieket as by the employee or agent and the CCO will 
prepare all necessary reports that reflect actual value of the complimentary or diseounted tickets provided to 
any director, officer, employee, consultant or agent of the Foiii^on as taxable coinpensation. 

Public Officials; 

The Foundation wiO comply with all federal, state and tribal laws governing the provision of tickets and 
invitations, including mere access. Complimentary, discounted or access to tickets for the direct or indirect 
benefit of any public official must comply with the following procedure: 

• Any Foundation director, officer, employee, consultant or agent, including but not limited to any 
lobbyist, seeking to give a public official any oomplimeiitary or discounted tickets or access to 
tickets odier than through public channels must prepare a written request to the CCO. 

• Any omph^ee or agent giving a public official a complimentary or discounted ticket without prior 
written approval fi^om the CCO and the Executive Committee may be subject to disciplinary action, 
up to and including tenminatinn of employment. 

Page2of3 
inEMaam sponsmummoN 
TICKET POLICY 



• In most cases, Arizona law bars entities, such as Oie Foundation, fix>m giving tickets to public 
officials within the Stdte of Arizona, atiy county or any municipality. Oilier laws provide similar 
prohibitions on the federal and tribal level. Ute exceptions are quite narrow and complicated and 
require a sophisticated working knowledge of the laws to ensure compliance. 

• The CCO must roview the request to ensure compliance with all federal, state and tribal laws and to 
ensure that the request complies with the charitable purposes of the Foundation. If so, the CCO will 
make a written recommendation to the Executive Committee and the Foundation's General Counsel 
to the extent not then serving as CCO. If not, the CCO will document that the request was denied 
and why. 

• Upon receipt of a recoimnendation from the CCO, the Foundation's General Counsel (or other legal 
counsel selected by the Executive Committee in the event the General Counsel is the CCO) will 
review the request and provide qipropriate legal advice to the Executive Committee with respect to 
both the issues legal compliance and whether the tickets appear to achieve at least one of the 
Foundation'acharitable purposes. 

• After receipt of a recommendation from the CCO and legal advice from the Foundation's General 
Counsel (OF other independent legal counsel, as the case may be), the Executive Committee will 
approve or deny the request. If a request is deiued, the Executive Coimnittee will ensure that the 
reasons for denying the request are documented. Likewise, a written record of the Executive 
Committee's decision to approve the ticket request with respect to public officials will also be 
maintained by the CCO. 

General: 

This Policy supplements, amends and updates any and all current or similar policies of the Foundation. To 
the extent of any inconsistency between this Policy and any existing or prior policies of the Foundation, the 
terms and coniUtions of this Policy shall control in all respects. The undmigned hereby acknowledges 
receipt of this Policy and that the undersigned has read and i^erstands the content of this Policy and agrees 
to comply with all of the terms and conditions set forth herein. 
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WHISTLEBLOWER PROTECTION POUCY 

THE ARIZONA SPORTS FOUNDATION 
dba THE FIESTA BOWL 

In keq>ing with the policy of maintaining the highest ethics and standards of conduct. The 
Arizona Sports Foundation, an Arizona nonprofit corporation, dba the Fiesta Bowl (the 
"Foundation") will investigate any suspected violations of the Foundation's code of ethics or 
other standard of conduct as well as any fiaudulent or dishonest use or misuse of Foundation's 
resouroes or property by staff; board members, consultants, or volunteers. Staff, board members, 
consultants, and volunteers are encouraged to report suspected improper, fiaudulent or dishonest 
conduct (i.e., to act as "whistleblower"), pursuant to the procedures set forth below. 

I. Raportiiig. 

A person's concerns about possible violations of the Foundation's code of ethics or other 
standards of conduct or any fraudulent or dishonest use or misuse of resources or property should 
be reported to his or her supervisor or, if suspected by a volunteer or consultant, to the staff 
member supporting the volunteer's or consultant's work. If, for any reason, a person finds it 
difficult to report his or her concerns to a supervisor or staff member supporting the volunteer's 
or consnltant's n-otk, the person may report the eormesns directly to the Chairman, Chakman-
Elect, Executive Director ahd/or Chief Cotrtiiliance Officer of the Foundation. Altixnately, to 
facilitate repnting of suspected violations where the reporter wishes to remain anonymous, such 
person may report his own side or concerns to either (i) a whistleblower protection systems 
hotline services number monitored by an independent company which shall immediately notify 
the Chief Compliance Officer of the Foundation of all such reports or (ii) may submit an 
anonymous written statement to one of the individuals listed above. 

n. Definitions. 

Baseless Allegations: 

Allegations made with reckless disregard for their truth or falsity or allegations that were made 
maliciously or not in good faitL Individuals making such allegations may be subject to 
disciplinary acticm by the Foundation and/or legal claims by individuals accused of such conduct 

Fraudulent or Dishonest Conduct: 

A dehberate act or failure to act with the intentibn of obtaining an unauthoiized benefit including, 
without limit any violations of the Foundafion's code of efiiics or other standards of conduct. 
A non-exhaustive list of examples of such conduct include the following: 

Forgery or alteration of documents 
Unauthorized alteration or manipulation of computer files 

• Pursuit of a benefit or advantage in violation of the Foundation's iconflict of interest 
policy 

• Misappropriation or misuse of Foundation resources, such as funds, supplies, or other 
assets 
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Authorizing or receiving compensation for goods not received or services not performed, 
or paying for services or goods that are notrendeiud cr delivered 

• Authorizing or receiving compensation for hours not worked 
• Supplying false or misleading information on the Foundation's financial or other public 

documents, including its Form 990 (Aiuiual Information Return) 
Providing false information to or widiholding material information from the Foundation's 
board or auditors 
Destroying, altering, mutilating, concealing, covering up, falsifying, or making a false 
entry in any records that may be connected to an official proceeding, in violation of 
federal or state law or regulations or otlierwise obstructing, influencing, or impeding any 
official proceeding, in Violation of federal or state law or regulations 

• Embezzling, self-dealing, or otherwise obmining an uidawfiil private benefit (i.e.. 
Foundation assets being used- by imyene in the orgariization improperly for personal 
gain). 

Whistleblower: 

An employee, consultant, or volimteer who informs a supervisor. Chairman, Chairman-Elect, 
Executive Director or the Chief Compliance Officer of the Foundation about an activity relating 
to the Foundation which that person believes to be fraudulent or dishonest 

III. ResponsRiUlties and Investfgatluns. 

Supervisors: 

Supervisors are required to rqrort suspected fraudulent or di^onest conduct to the Chairman, 
Chairman-Elect, Executive Director or Chief Conqrliance Officer of the Foundation. Reasonable 
care should be taken in dealing with suspected misconduct to avoid the following: 

• Baseless Allegations 
•Premanire notice to persons suspected of misconduct and/or disclosure of suspected 
ffliscondurrt to Others not involved with foe investigation 

• Violations of a person's ri^ts under law 
Due to the important yet sensitive nature of the suspected violations, effective 
profossional follow-up is critical. Supervisors should not perform any investigative or 
other follow-up steps on foeir own. Accordingly, a supervisor who becomes aware of 
suspected misconduct should report it to the Chainnan, Chairman-Elect, Executive 
Director and/or Chief Compliance Officor, but should not without prior permission take 
steps on his or her own to do any of the following: (i) contact the person suspected to 
further investigate die matter or demand restitution; (ii) discuss the case with attorneys, 
the medio, or anyone other than the Chairman, Chairman-Elect, Executive Director 
and/or Chief Compliance Officer; or (iii) report the case to an autiiorized law 
enforcement officer without first discussing ̂  case with the Chainnan, Cnairmen-Elect, 
Execntive Director and/or Chief Compliance Officer. 

InvestigcUioK 

All relevant matters, including suspected but unproved matters, will be reviewed and aiudyzed by 
the Foundation's Chief Compliance Officer or another appropriate person designated by the 
Executive Committee. This may include an investigation by le^ counsel and/or accountants in 
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some instances. All investigations will be kept confidential. ^>propriate conective action will be 
taken, if necessaiy, and findings will be communlcioed to tlie reporting pecson and his or her 
supervisor. 

Whistleblawer Protection: 

• The Foundation will use its best efforts to protect whistleblowers against retaliation. 
Whistleblowing complaints will be handled with sensitivity, discretion, and 
confidentiality to the extent allowed by the circumstances and the law. Generally, this 
means that wfaistleblower conq)laints will only be shared with those who have a need to 
know so tliat the Foundation can conduct an effective investigation, determine what 
action to take based on the results of any such investigation, and in appropriate cases, 
with law enfineement peisonneL (Should disoipliiiary or legal actiou be Uken against a 
person or persons as a result of a whistleblower complaint, siicli persons may also have 
the right to know the identity of the whistleblower.) 

Employees, consultants, and volunteers of the Foundation may not retaliate against a 
whistleblower for informing management about an activity which that person believes in 
good faith to be fraudulent or dishonest witii the intent or effect of adversely affecting the 
terms or conditions of the wfaistleblower's employment, including but not limited to, 
threats of physical harm, less of job, punitive work assignments, or impact on salary or 
fees. Whistleblowers who believe that they have heen retaliated against may file a written 
complaint with the ChairmiUi, Chainnau-EleCt, Executive Director and/or Chief 
Compliance OfSuer of the Foundation. Any complaint of retaliation will he promptly 
investigated and appropriate conective measiues tnken if allegations of retaliation are 
substantiated. This protection fixnn retaliation is not intended to prohibit supervisors from 
taking action, including disciplinary action, in the usual scope of thdr duties and based 
on valid peiformance-related futors. 

* Whistleblowers must be cautious to avoid baseless allegations (as described earlier in the 
definitions section of this policy). Allegations that are basele» and not made in good 
faith may result in disciplinary action. 
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Naiban J. Hochman 
Direct Phone; 3I0.23S.902S 
Direct Fax: 310.907.2000 
nalhBn.hochinan@binghaiii.coin 

16 May 2011 

Ken Bennett 
Secretary of State of Arizona 
1700 W. Washington Street 
7th Floor, West Wing 
Phoenix, AZ 85007 

Bill Montgomery 
Maricopa County Attomqf 
301 W. Jefferson 
Phoenix, AZ 8S003 

Re: Requests for Reimbursement for Improper 
Campaign Contributions by Fiesta Bowl 

Dear Messrs. Bennett and Montgomery: 

As you may be aware, a Special Committee of the Board of 
Directors of the Fiesta Bowl recently conducted an extensive and 
independent investigation of the Fiesta Bowl's activities. This 
investigation focused on, inter alia, the issue of political 
contributions made by certain Fiesta Bowl employees that were 
improperly reimbursed by the Fiesta Bowl. 

As a tax-exempt organization, the Fiesta Bowl is broadly 
prohibited Ihnu btervening in a political campaign by making 
direct, indirect or in-kind contributions or otherwise supporting or 
opposing a candidate for public office. In accordance with 
applicable regulations, including 26 C.F.R. 53.4955-1(e), 11 C.F.R. 
ip3.3(b), and Section 16-919, Arizona Revised Statutes, etseg., the 
Fiesta Bowl is makmg every effort to correct any imprqper 
contributions it may have made in political campaigns by 
requesting that each entity or candidate who received indirect or in-
kind contributions reimburse the Fiesta Bowl. Any funds 
recovered by the Fiesta Bowl will be contributed to non-profit 
charities benefitting youth or education in the State of Arizona. 

I have Nidosed copies of the letters sent to the entities and 
candidates to<fay that have received impioiicrly reimbursed 
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Ken Bennelt, Secreiaiy of State of Arizona 
Bill Montgomoy, Maricopa County Attorney 
16 May 2011 
Page2 

campaign contributions from frie Fiesta Bowl as well as a 
spreadsheet of such improperly reimbursed contributions. Our 
investigation into this issue is ongoing, and to the extent we learn 
any additional information, such information will be shared with 
each of your offices. 

In addition to seeking reimbursement for improper campaign 
contributions, the Fiesta Bowl is also required to examine 
potentially impropCT ^fls or benefits made to third parties, 
including elected officials. Onr investigation into tfiis issue is 
ongoing. To the extoit the Fiesta Bowl recovers any improperly 
given gifts or benefits from third parties, including from elected 
officials, sudi frmds will also be contributed to non-profit charities 
benefitting youth or education in the State of Arizona. 

We look forward to fully cooperating with your offices. Please feel 
fioe to contact me if you iiave any questions. 

Enclosures 
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Bowl Championship Series 
Every Game Counts 
Bill Hancock, Executive Director 

www.bcsfootball.org | facebook | twitter 

FOR IMMEDIATE RELEASE 
May 11, 2011 

CONTACT: Trade DIttemore 913-341-8151 

ONE MILLION DOLLAR SANCTION IMPOSED FOR FIESTA BOWL 
Bowl Must Meet Conditions to Remain Part of BOS 

'Reveal and Reform Approach is Appropriate, but Additional Action is Necessary" 

The presidents and commisslonera who oversee the Bowl Championship Series today unanimously 
approved a spedal task force recommendation to enact a series of sanctions designed to create 
stronger oversight and better management of the Fiesta Bowl, including a $1 million sanction. 

The task force conduded that the reforms undertaken by the bowl's new leaders are 'appropriate and 
necessary,* but due to the severity of the problem, the task force has recommended that additional 
measures and corrective action be required. 

The cemmissioners and onlversity presidents approved the recommendation of the task force that the 
Fiesta Bowl be subject to a $1 million sanction with the proceeds benefitting youth in Arizona. The 
task force also recommended the enactment of six other measures to improve the governance of the 
bowl. 

The task force, chaired by Penn State University President Graham Spanler, concluded The board of 
directors of the Fiesta Bowl failed in its responsibility to properly oversee the management and 
administration of the Bowl. The task force is deeply troubled by the evidence set forth in the [Fiesta 
Bowl's] Special Committee's report That evidence strongly suggests that the Bowl's executive staff 
frequently acted with scant regard for ethics aod proper conduct. Further, it is the opinioo of the task 
force that the Bowl's board af dlracters over the years was negligent in its oversight respenebiiities.' 

The task force commended the bowl's leaders for their swift and corrective "reveal and reform' 
actions since the Special Committee report was released in March. According to the task force's 15-
page report, 'Nevertheless, the task force has conduded that additional reforms are needed, and is 
recommending sanctions.' 

Had these reforms not been made by the Fiesta Bowl, the task force 'almost certainly would have 
recommended the termination of the BCS Group's involvement with the Fiesta Bowl.' 

in addition to the $1 miliion sanction, the task force cailed for the six other reforms involving tougher 
and more independent audits, tighter membership controls for the Fiesta Bowl board, and greater 
accountability. The task force also recommended requiring ail BCS bowls conform to soon-to be 
developed standards for responsible bowl govemance and that each bowl associated with the BCS 
be required to certify annually to the Executive Director of the BCS that it is conducting its business in 
accordance with the standards or be subject to possible sanctions. 



-30-

About the Bowl Championship Series 
The BCS is a five-garne arrangement for post-season college fbottrail that is managed by the 11 Bowl 

Subdivision conferences and Notre Dame. Its purpose is to match the two top-ranked teams in a national 
championship game and to create competitive match-ups in the four other BCS bowl games. For more 
information, visit htto-7/www.bcsfbQtball.om. 

http://www.bcsfbQtball.om


REPORT OF THE TASK FORCE REVIEWING THE FIESTA BOWL 

This report (the "Report") contains the recommendations of the task force appointed by the BCS 
PresidentiBi Oversight Committee (the "Task Force") tu review the relation^p between the 11 
NCAA Football Bowl Subdivision canferances and &e University of Notre Dame (the "BCS 
Group"), which participate in die Bowl Championship Series arrangement (the "BCS"), and the 
Arizona Sports Foundation and related entities that own and operate the Fiesta Bowl.' 

Executive Summary 

In March of 2011, BCS Presidential Oversight Committee chairman Graham Spanier, President 
of Penn State University, appointed a task force to determine what response the BCS group 
should make to a 276-page report relative to the Fiesta Bowl that was released by the Special 
Committee of tlie Bet^ of Direetors of the organizatinrL Dr. Spanier personally chatr^ (he 
Task Force. The other members are: John Peters, President of Northern Illinois University; Bob 
Bowlsby, Director of Athletics at Stanford University; Jeremy Foley, Director of Athletics at the 
University of Florida; Richard Giannini, Director of Athletics at the University of Southern 
Mississippi; John Marinatto, Commissioner of the Big East Conference; and Wright Waters, 
Coirunissioner of the Sun Belt Conference. Bill Hancock, Executive Director of the Bowl 
Championship Series, serves ex officio. 

The Task Force believes that the board bf directors of the Fiesta Bowl failed in its responsibility 
to properly oversee the management and admirustration of the Bowl. The Board allowed 
executive staff to have extraordinary leeway in making decisions without paying heed to checks 
and balances to ensuro diat the Bowl was run' in a proper and ethical manner. The Task Force is 
deeply troubled by the evidence set forth in die Special Committee's report. That evidence 
strongly suggests that the Bowl's executive staff frequently acted with scant regard for ethics and 
proper conduct. Further, it is the opinion of the Task Force that the Bowl's board of directors 
over the years was negligent in its oversight responsibilities. That lax oversight, however, ended 

' The Arizona Sports Foundation is the principal entity inn larger enterprise that operates bowl 
games in Phoenix. The Arizona Sports Foundation is the entity that owns and manages the 
annual Fiesta Bowl football games and a number of die other events that are part of the bowl 
experience generally. The conferences and institutions participating in the BCS also contract 
with the Arizona College Football Championship Foundation, whioh manages the BCS National 
Championship when it is hosted in the Phoenix area once every fiiur >-ears. In addition, there are 
two other entities. Fiesta Events, Inc. and The Valley of the Sun Foundation, with which the 
conferences and institutions do not contract as part of the BCS, but which operate events related 
to the Fiesta Bowl. 

It is the understanding of the Task Force that all four entities are under the control of the same 
board of directors and managed by the same executive staff. While the Task Force has expressed 
concem to Fiesta Bowl representatives about the existence of multiple separate entities, the 
distinctions among them are not material for purposes of the Task Force's recommendation. For 
ease of reference, this Report does not distinguish between or among the entities but simply 
refers to them as the "Fiesta Bowl" or "Bowl." 



when the current board chairman received evidence of inappropriate conduct and acted with 
other board members to create the Special Committee and empower it with broad, independent 
investigative authority. 

The Task Force conducted six telephone conferences and met in person once. Fiesta Bowl 
representatives met widi the Task Force for three hours on April 23 and expressed deep remorse. 
They presented a detailed "reveal ̂  reform" approach, which is appropriate and necessary, but 
nevertheless the Task Force believes that additional measures and corrective actions are required. 
Had current board chairman Duane Woods and his colleagues not created the Special Committee 
and had that conunittee not produced such a thorough and open report, and had foe board not 
already developed significant reforms, this Task Force almost certainly would have 
recommended foe termination of foe ECS Group's involvement with the Fiesta Bowl. The Task 
Force cotxuneuds foe board of foe Fiesta Bowl for foe refonms it presented and has already 
developed. Nevertheless, foe Task Force has concluded diat additional reforms ate needed, and 
is recommending sanctions. 

The Special Committee created by foe Fiesta Bowl board was chaired by Justice Ruth McGregor, 
a respected jurist and former mernber of foe Arizona Supreme Court, and was prepared by out-
of-state counsel independent of foe Fiesta Bowl Board of Directors. Although foe Special 
Committee's report makes no findings of fact or conclusions of law, it does recite in detail the 
evidence foe investigation uncovered. Broadly speaking, the report cited evidence of 
inappropriate conduct in four areas: 

(1) ceimborsement of eampaign contributions; 

(2) foe initial Grant Woods investigation; 

(3) expenses and reimbursements; and 

(4) gifts. 

Additionally, foe Special Committee's report cites allegations of a cover-up. 

While believing that foe Fiesta Bowl should remain a BCS game, the Task Force reconunends 
foe following additional corrective courses of action in order for the Bowl to remain a part of foe 
BCS. 

These sanctions are foe result of foe severity of foe problems that have come to light, and are also 
necessary to make certain foe Fiesta Bowl officials will conduct their affiurs in an ethical and 
proper way in the future. 

1. A $1 Million Sanction: The Task Force calls for a minimum $1 million sanction in the 
form of a mandatory distribution to charities recommended by foe BCS Group. Further, 
foe Bowl should make an addidoxral mandatory distribution to charities recommended by 
foe BCS Grenp of any fimds recovered from individuals or entities as a result of foe 
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evidence uncovered by the Special Committee's investigation. It is the intention of the 
BOS Group to recommend charities that benefit youth in Arizona. 

2. Board of Directors: The Task Force expects that persons who were members of the 
Fiesta Bowl board and for which the Special Committeefs report found substantial 
evidence of inappropriate conduct will be removed from die board immediately. Further, 
the Task Force expects that any board members who may subsequently be implicated in 
any inappropriate conduct or wrongdoing as a result of investigations by government 
agencies will be removed fiom the board immediately upon those revelations. 

3. Coflegiate Officials on New Board: Fiesta Bowl representatives have developed new 
criteria for serving on the board. It is expected diat individuals with appropriate business, 
not-fbr-profil, and other xelevaiit< executive eiqierience be oppointed to the hoard to 
enhance management expeidence and oversight. The Task Force believes those are steps 
in the right direction. The Task Force is concerned, however, that merely having persons 
with such credentials is not enough. The Task Force recommends that at least two 
members of the Fiesta Bowl board should be drawn from among the collegiate 
community, such as university presidents or odier senior administrators, faculty 
representatives, or athletic directors. One of the members fiom among the higher 
education community should be drawn fiom outside the state of Arizona. 

4. Independent Autllt of IhteruiHCoutrofs: The evidence uncovered by the Special 
Commitiee suggests that the Fiesta Bowl operated without adeqoate intamal controls. 
Accordingly, for the duration of the current contract, the Fiesta Bowl annually must have 
an independent audit of its intenud. controls and must share the results of that audit with 
the BCS Executive Director. 

5. More Probing and Extensive Financial Audit: Based on die frilure of the Fiesta Bowl 
to reveal financial irregularities, the Task Force believes that the Fiesta Bowl must either 
replace its auditmg firm or require diat a new supervisory partner be engaged. The Task 
Force also believes that the Fiesta Bowl must have a more thorough annual financial 
audit appropriate for not-for-profit entities and consistent with best practices for snch 
organizattous. The results of the audit should be shared with the BCS Exocutive 
Director. 

6. Increased Acconnfablllty: To ensure accountability, representatives of the Fiesta Bowl 
and representatives of the BCS Groiqi must meet no less than aimually to review: (i) the 
reforms implemented by the Fiesta Bowl; (ii) the governance, operation, and 
management of the Fiesta Bowl; and (iii) any matters revealed by the audits described in 
paragraphs 4-S. Frequency of such meetings will be determined by the BCS Group. 

7. New Executive Director: The hiring of an Executive Director by the Fiesta Bbwl is 
crucial to the future of the organizatiotn Responsibility for die selecdon of that person 
should belong to the Bowl. However, the BCS Executive Director and tha chair of the 
BCS Presidential Oversight Committee s:hould be kept informed of the progress of the 
hiring process and consulted on the hiring decision. The Task Force encourages the 
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Fiesta Bowl to consider candidates for the position who not only have relevant 
experience in business but also who understand the collegiate athletic model and have the 
highest ethical standards. 

While the Task Force's charge did not extend beyond the Fiesta Bowl, this experience is a 
reminder of the importance of having in place strict and proper financial and governance 
procedures at all BCS bowls. Consequently, the Task Force recommends that the BCS Group 
retain an indqiendent expert with a background in management of non-profit organizations to 
develop standards for responsible bowl governance. Following the dissemination of such 
standards, each bowl associated with the BCS will be required to certify annually to the 
Executive Director of the BCS that it is conducting its business in accordance with the standards. 
Any failure to comply with these standards must be cured, or the bowl may be subject to 
sanctions. 

1. Historical Background of the Fiesta Bowl 

Founded in 1971, the Fiesta Bowl has grown fiom relatively humble begiimings to a major post
season event In many respects, it has been an iimovator among post-season college footbaU 
games, drawing praise fix>m coaches, athletic directors, student-athletes, and fims of the 
institutions that it has hosted. 

The Bowl hosted its first national championship gamei in January 1987 when it matched unbeaten' 
Miami and unbeaten Penn State in one of the most highly anticipated college football games ever 
played. The game was an enormous success, garnering what remains the largest single television 
rating since die end of the NCAA television plan. Two years later, the Fiesta Bowl matched 
unbeaten and top-ranked Notre Dame against unbeaten and diird-ranked West Virginia in what 
amounted to yet another national championship game. 

In 1991, tire Fiesta Bowl, along with the Orange, Sugar, and Cotton Bowls and certain 
conferences and Notre Dame, fomred the Bowl Coalition,^ which was the first attempt to create 
an armual national ohnmpionship game between the two highest-ranked teams in the nation. The 
Coalition was built on top of pre-existing individually negotiated contracts between certain 
bowls and ceafereiioes.^ Because the Fiesta Bowl had two open slots, it paovided an option for 
the Coalition anaogemeiit to match the top two teams in the nation if they were not affiliated 
with a conference whose champion was contracted to play in anodier bowl game. While no such 

^ The Sun Bowl, which then was known as the John Hancock Bowl, and the Gator Bowl 
subsequently joined the Coalition anangement 

^ The Sugar Bowl had contracted to host the Southeastern Conference champiori every year. 
The Cotton Bowl had a contract to host the Southwest Conference champion armually, and the 
Orange Bowl had a contract to host the Big Eight champion annually. In addition to these 
agreements, the Big Ten champions and the Pac-10 cha^ions play^ each year in the Rose 
D«^ur1 Bowl. 
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matchup occurred in the Fiesta Bowl during the years the Coalition existed, the Fiesta Bowl 
continued to attract highly regartled teams and large crowds, averaging more than 70,000 fians 
per game during those years. 

The Coalition arrangement ended following the bowl games in January 199S. In an effort to 
increase the likelihood of pairing the top two teams iir the nation armually in a bowl game, 
several conferences and Notre Dame formed the Bowl Alliance. The Fiesta Bowl was among 
nine different bowl organizations that chose to bid to become part of the Alliance arrangement^ 
Its proposal was accepted, along with those of the Sugar and Orange Bowls. When the initial 
Bowl Championship Series arrangement was formed in 1996 (for play beginning after the 1998 
regular season), those same three bowls participated, along with the Rose Bowl. The BCS 
arrangement has continued through three different four-year periods artd is trow in its fonrth such 
period. On each renewal, the Fiesta Bowl has been one of the participating bowls. The current 
BCS arranigement nins tbrou^ the. bowl games to he played in Jarmary 2014. 

II. The Fiesta Bowl's Investigations 

The genesis of the Fiesta Bowl's investigations is set fordi in detail in the report of counsel to the 
Special Committee of the Board of Directors of the Fiesta Bowl (the "Special Comrrrittee's 
reporf *). This Report will not review it in detail but highlight only a few pertinent facts. 

In December 2009, The Arizona Republic published an article: in which past and present Fiesta 
Bowl employees stated that drey were encouraged to write checks to specific politicd cmdidates 
and then were reimbursed by the Bowl for their contributions. In mid-December, the Fiesta 
Bowl board retained Grant Woods, a'former Attorney General of Arizona, to investigate aertaio 
allegations in The Republic's articlb. Although the Special Committee's report does not pir^inc 
an exact date of Woods' retention, it appears that be first met with the Executive Committee of 
the Fiesta Bowl board on December 14,2009. While there is conflicting evidence in the Special 
Committee's report. Grant Woods stated that he did not generate any paper in connection with 
his investigation because he was told by a lobbyist and lawyer for the Bowl that die Executive 
Committee simply wanted a final conclusion on his findings. While an outline of his 
investigation presented at the December 14,2009 meeting lists a number of topics under die 
"scope of inquiry," the Special Committee's report stales that the primary scope of the 
inveklgation was to iocus on reimbursement of poiidcal oontributions. 

Grant Woods apparently conducted a number of short interviews over the following week and 
made an oral report to the Executive Committee of the board on December 22,2009. According 
to the Special Committee's report, it was at that meeting that Woods first stated that he had 
found "no credible evidence" to support die allegation that the Fiesta Bowl had reimbursed 
employees for campaign contributions. The report, however, states that "it remains unclear what 

* At die time of the fonmatien of the Bowl AUianee, drere were mughly 18 different bowl games. 
Approximately half submitted bids to participate in the Alliance ammgemern. The only BCS 
bowl diat did net participate in the Alliaiice was die Rose Bowl, which annually hosted the Big 
Ten and Pacific-10 conference champions. Those two conferences did not commit their 
champions to the Alliance arrangement 
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analysis of Fiesta Bowl cuiient or former employees' campaign contributions, if any, were done 
prior to the December 22,2009 meOting." The report adds diat, during the ei^t days between 
Woods' meetings with the Executive Cooumttee on December 14 and December 22, he was not 
engaged foil-time in the investigation. According to the report. Woods referred to his prohe as a 
'"seat of the pants' investigation." It dws not appear mun the Special Commiitee's lepoit that 
Woods conducted extensive interviews with Fiesta Bowl employees or engaged in any extensive 
document review before reaching the conclusion stated at the December 22 Executive 
Corrunittee meeting. Likewise, it does not appear that any members of the Executive Committee i 
or foil board made extensive inquiries about the scope of the investigation or otherwise reviewed ' 
in detail the work done by Grant Woods. 

In September 2010, an employee of the Bowl informed Fiesta Bowl Chairman Duane Woods^ 
that certain employees of the Bowl had been reimbursed for making campaign contributions. 
Duane Woods immediately eaUed a meeting of the Executive Corrunittee and met wkh legal 
counsel who advised that the Bowl conduct a second investigalion through a Special Committee 
of the board. On October 8,2010, the Fiesta Bowl board passed a resolution empowering a 
Special Committee. The Special Committee retained Robin, Kaplan, Miller & Ciresi as counsel 
to conduct an independent investigation into the allegations of reimbursement of campaign 
contributions. In Edition, the Special Committee was given authority to review odier areas of 
the Bowl's operations. 

It appears te the Task Force that the Special Committee's investigation, unhke the earlier Grant 
Woods investigatinn, was exceedingly thorough. The investigation was led by counsel for the 
Special Committee assisted by independent professional investigators of counsel's choosing. 
The investigalive .team consisted of a former Maricopa Couety Deputy Criminal Chief and two 
retired Special Investigators fiom the Federal Bureau of Investigadoui as well as a former auditor 
and a certified public accountant. Counsel and investigators for the Special Committee 
conducted 87 different interviews with 52 different persons, reviewed 55 gigabytes of electronic 
data, approximately 10,000 additional documents that had been scaimed and coded, and 
additional paper documents gathered fiom various locations and persons. 

On March 29,2011, the Bewl niadepubhc the Special Committee's 276-page report. Although 
the report makes tm findings of foot nr coneiusions of law, it does recite in detail the evidence the 
investigntion uncovered. Broadly speaking, the Special Cemmittee's investigation uncovered 
evidence of inappropriate conduct in four areas: 

(1) reimbursement of campaign contributions; 

(2) the initiai Grant Woods investigation; 

(3) expenses and reimbursements; and 

(4) gifts. 

' Duane Woods is no relation to Grant Woods 
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Because the Special Committee did not make any findings of fiict or reach any conclusions of 
law, the Task Force has not attempted to do so. 11 is sufficient for present purposes, however, to 
note that the evidence presented in the Special Committee's report is serious and, if true, reflects 
conriuct that is thoroaghly nnacceplable. 

m. Task Force Actions 

Upon the issuance of the Special Committee's report, Graham Spanier, President of Perm State 
University and chair of the BCS Presidential Oversi^t Committee, appointed a Task Force to 
review the report and to make a recorrunendation about how the BCS Group should respond to 
the Special Committee's report and the slate of reforms instituted by the Bowl. The Task Force 
understands that the Report wiU be reviewed and acted upon by the commissioners group and the 
BCS Presidential Oversight Conunittee. 

The Task Force has spent considerable time on this matter. It has convened by conference call 
on a number of occasions to discuss the Fiesta Bowl report and the views of individual members. 
In addition, all members of the Task Force gathered in Chicago on April 23 to meet with 
representatives of the Fiesta Bowl, hear a presentation fiom them, and to ask questions about the 
matters covered in the Special Conunittee's report and the Bowl's response to it That meeting 
lasted about three hours and included fienk and pointed questions fiem Task Force members. 
Fiesta Bowl representatives were candid and forthright in their responses, acknowledged the 
significant flaws in the Bowl's operations, outlined the steps that the Bowl has since taken to 
correct these serious deficiencies, and gave a review of legal, financial, and commuiucations 
matters of interest to die Task Force. Following &e Fiesta Bowl's presentation, the Task Force 
members met again to discuss the issues and reactions to the presentation and responses to 
questions. 

This Report has been prepared to summarize the Task's Force's views and recommendations. 
Any Task Force member wishing to add a separate statement has been given the opportunity to 
do so. Likewise, any Task Force member not concurring with the recorrunendations and 
conclusions of this Report has been given the opportunity to provide a dissenting statement No 
additional or dissenting statements have been filed. This Rqrart, therefore, constitutes the 
unanimous recommendatiou of the Task Force. 

A. Questions Addressed 

In carrying out its mandate, the Task Force set out to address the following issues: 

1. What were the causes of the matters uncovered by the Special Committee's 
investigation report and why were they not discovered earlier? 

2. Once the Fiesta Bowl board had befiore it evidenee of inappropriate conduct, did it 
move swiftly to reveal the conduct and implement reforms to ensure that it would not 
happen iu the fiitnrc? 

3. What reforms has the Fiesta Bowl implemented, and are those reforms sufficient to 
address the conduct identified in die Special Committee's report? 
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Before turning to a substantive analysis, the Task Force also notes what was not at issue. There 
is no dispute that the Fiesta Bowl has hisloricalty provided a meaningfid pest-season experience 
for student^thletes and fans of thn participating nniversities. Tho organization and cocamunity 
have been connaeodcd over the years for die excellence of their howl game operations. The 
Task Force did not view and has not made its recommendations based on the Fiesta Bowl's 
performance as the presenter and host of a. post-season college football game. The Task Force 
acknowledges that it continued to be excellent during the January 2011 games, providing superb 
bowl experiences for the student-athletes and fans of six institutions at three different bowl 
games, including the BCS National Championship Game. 

Similarly, die Task Force has not considered and makes no recommendation about whether the 
conferences and institutions participating in the BCS arrangement should continue to contract 
with the Fiesta Bowl after the current arrangement expires should iho BCS or some other 
post-season aRangement designed tn pair the top twn teams in the nation be continued aSer the 
January 2014 National Chamjiianship Game. If the BCS continues after January 2014 or some 
other post-season anangement takes its place, the Task Force expects thai the BCS Group will 
make decisions about those bowls with which they will contract after comprehensive andysis of 
all relevant facts mid negotiations with those parties. The only question before the Task Force is 
responding to the Special Committee's report and slate of reforms in the context of the current 
relationship. 

B. Recooamendation and Analysis 

After careful consideration, the Task Force recommends diat the relationship with the Fiesta 
Bowl be continued through the conclusion of the current BCS contract, subject to a number of 
additional sanctions and conditions noted in Section IV. Overall, the Task Force was inqiressed 
with the commitment of the Fiesta Bowl board in blinging evidence of inappropriate conduct to 
light and making public the evidence imcovered by investigators for the Special Committee of 
the board. The Task Force acknowledges the initiative of the Fiesta Bowl board to implement 
needed reforms and to commit the Bowl to a culture of ethical integrity, prudent management, 
and compliance. Several factors are central to this recommendation but Brree sti^ out in 
particular. 

1. The Fiesta Bowl board took pmmpt aetion when evideuee of kiappiopriale conduct 
wns made known to the board. The Task Force has been and remains concerned 
about how the alleged misconduct could have escaped detection of the board for so 
long and whether the current board can be trusted to oversee the reforms when it 
initially fiuled to imcover the conduct. Representatives of the Fiesta Bowl addressed 
that issue in great detail and with candor at the April 23 meeting; 

2. The Special Committee tiiat actually conducted the investigation was independent of 
the board itself. It was chaired by Justice Ruth McGregor, a well-respected jurist and 
former member of tim Arizona Supreme ConrL The Speciut Commdtee retained its 
own counsel and conducted n thorough investigatien of the areas identified in its 
report No restrictions were placed on the Special Committee, and neither the Special 
Committee nor its counsel ceported to die board or was snbject to dismissal by the 
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board. Counsel for the Special Committee met with the Task Force on April 23 and 
confirmed that he was given authority to pursue the evidence wherever it led imd any 
lines of inquiry thai he believed appropriate in his professional judgment Counsel 
for the Special Committee confirmed that he and his hivestigative team had aecess to 
all records and personnel of the Fiesta Bowl, iocluding siitiiig and past board 
members;' and 

3. Upon completion of the Special Committee's report the Fiesta Bowl board acted 
swiftly to reveal the evide^e uncovered during the investigation, make a public 
acknowledgement of the alleged inappropriate conduct »n<l develop a set of reforms 
aimed at addressing that conduct and other management issues. 

Despite these refonns, however, the Task Force believes additional corrective measures must be 
implemented and sanctions imposed if the Fiesta Bowl is to remain part of the Bowl 
Championship Series arrangement Those are detailed in Section IV. In addition, the Task Force 
remains concerned about two matters. 

First, refonns described on paper but not implemented in practice do not solve problems. The 
Task Force has made plain to Fiesta Bowl representatives that the evidence uncovered is 
unacceptable and will not be tolerated. Fiesta Bowl representatives have stated that they are 
committed to die reforms that they have developed and will cany them out. The Task Force 
accepts those representadons as a good fiuth statement of the Bowl's intentions. But in li^t of 
the evidence nncovered in the Special Committee's report, the Task Force does not believe that 
intentions done can or shoidd carry the day. Rndier, die best intentions must be backed by 
concrete and verifiable actions. Therefore, in addition to die additional reforms and sanctions 
contained in this Report, the Task Force fiather recommeruls that the BCS Group monitor the 
Fiesta Bowl's progress to ensure that the reforms are actually executed. The Ta^ Force is not 
recommending that the BCS Group take any active role in the management of the Bowl. 
Nonetheless, the Task Force recommends that the contract between the BCS Group and Fiesta 
Bowl be amended to provide for additional review and audit rights so that the BCS Group can 
monitor the progress of the Fiesta Bowl and verify that the stated reforms and those additional 
conditions set forth in Section IV are actually implemented. 

Second, the Task Force notes that the Special Committee's report details substantial evidence 
that, if true, might support fmrhngs of wrongdoing by certain individuals and entities. The 
Speciid Committee's report makes no credibility determinHtions, no findings of fact, and no 
conclusions of law. Nonetheless, despite the thoroughness of the Special Committee's 
investigation, the Task Force remains, concemed about the pos.sibility that the investigators may 
not have been able to uncover evidence of all inappropriate conduct or alleged wrongdoing. 
Therefore, the BCS Group reserves the right to review any evidence of additional inappropriate 
conduct that may subsequently be reveal^ and to respond as it deems appropriate. 

' The Special Comrrutteo lacked authority to compel coopcratiou by certain ouployees or former 
employees of the Fiesta Bowl and thus was not able to interview certain persons about matters 
covert in the Special Committee's report 
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With that background, we turn to the reasons for the reconunendation and the analysis of the 
questions set forth above. 

1. Causes of the Reported Matters and Failure in Uncovering Them 

The Task Force has been particularly concerned about the causes of the matters set forth in the 
Special Committee's report and the Fiesta Bowl board's delay in uncovering them. The 
evidence in the Special Committee's report, particularly that related to the alleged 
reimbursements of campaign contributions and inappropriate expenditures, spans a number of 
years and several board chairmen. The Task Force was also concerned about why these matters 
were not noted in aimual audits. A number of questions were directed to the Fiesta Bowl board 
about those matters, and the answers were, in the view of the Task Force, candid and forthright 
That does not, however, alier the &ct that tire board ultirooiely foiled to uncover the evidence set 
forth in foe Special Committee's report. There appear to be a number of reasons for the foilure. 

First, representatives of the Fiesta Bowl acknowledged that board oversight had been lacking and 
that for too much authority - often unquestioned in its exercise - had been invested in the 
executive staff of the organization. According to the board, senior management had established 
a culture in which certain business practices were not questioned, and staff members did not 
believe that they could question practices of management. The same representatives 
acknowledged that a number of the staff were young and not experienced and skilled broadly in 
various areas. While these staff members may havd had skills necessary for their particular jobs, 
the Bowl has not been as good at assisting them in expandiug their skill sets as would be 
expected, especially for these staff members below the managemeut'level. As a result, 
employees were not neeescarily ahle to spot issues outside their own particular work areas, and 
an ordinary check en inappEopriate activities that might have otherwise'.existed was lacldng. 

Second, there were no mechanisms in place for staff to raise issues with the board without 
Jeopardizing foeir employment status. According to Fiesta Bowl representatives, foat problem 
was exacerbated by the close relationship between the senior management and outside 
contractors and consultants who might ordinarily have been expected to act as a check on 
management The Bowl has severed ties with several former consultants and hired now outside 
counsel. 

Third, audits were not as comprehensive aa they should have been. Representatives of the Fiesta 
Bowl have told the Task Force that foey are discussing the scope of audits and are looking at 
whether the audits actually performed were consistent with the audit firm's engagement The 
Fiesta Bowl representatives further noted foat the financial statements of foe organization appear 
to be correct and foat foe Bowl remains in good financial conditioiL Nonetheless, it is clear that 
foe audits were not sufficiently comprehensive, and that point must be addressed in the future. 

Fourth^ foe Fiesta Bowl boanJ foiled in its oversight responsibilities. Representatives of foe 
Fiesta Bowl were wiliing tn shine foe snotliglit on themselves both through foe Special 
Committee's report and further while meeting with the Task Force. They acknowledged those 
foilrtres and forthrightly stated that several of them had considered whether foey shtnild resign in 
light of foe evidence uncovered by foe Special Committee investigation. There is some board 
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turnover annually/ and the Fiesta Bowl representatives stated that they believed that they had an 
obligation to ad^ss the mattens set foith in the Special Committee's report. They also 
acknowledged that some of the evidonee uncover^ by the Special Commiiiee's investigation 
suggests that some prior boatd members had knowledge nf certain allegedly inappraptiate 
conduct and failed to come forward with the information and that even current hoard members 
were bnplicated by some of the evidence in the Special Committee's report. The Fiesta Bowl 
has severed ties with certain former board members and others who may have had information 
but did not come forward. Fiesta Bowl representatives have also candidly acknowledged that the 
organization's reputation has been damaged and that future boards will have the task of repairing 
it. 

Fifth, the cursory nature of the investigation conducted in December 2009 by former Arizona 
Attorney General Grant Woods (the "Woods investigation'^, together with the board's failure to 
oveisee that investigatioe properly^ fluther liindered uneovering tlie evidence found by the 
Special Committee. The Task Fome has spent considerable tkue discussing this failure. Fiesta 
Bowl representatives acknowledged that the Woods investigation was not thorough and stated 
that they do not believe, in retrospect, that it was intended to be thorough. They further 
acknowledged their own failures in this regard. The board made the decision to hire Grant 
Woods based on his reputation and prior service in government. When asked about the speed 
with which Mr. Woods conducted his review. Fiesta Bowl representatives insisted that the 
Woods investigation was not subject to any time constraints imposed by the board and that Mr. 
Woods condficted employee interviews on his own schedule. Fiesta Bowl representatives further 
infm-med the Task Force that, while Mr. Woods retained an outside contractor to review publicly 
available data disclosing political cordtibutions made by Fiesta Bowl stafiE^ he foiled to inform 
the boani about the hiring or about the existence of the contributions. 

The lack of thoroughness of the Woods investigation, and the board's failure to oversee it 
properly, remain significant concerns for the Task Force. Indeed, the Woods investigation is 
widely perceived as a whitewash, and the Special Committee's report suggests that it was part of 
the "cover up" of canqmign contribution reimbursements. Fiesta Bowl representatives 
acknowledged the deficiencies and their oum foilures but also placed much of the blame on 
senior management and consultants working wifh management for the significant shortcomings. 
The work ef the Special Committee appears to validate that position. At the April 23 meeting, 
counsel for file Special Conmiittee answered rrumorous i({aestioua about the scope and 
medicdology of foe investigatioa and stated that he was given unfettered access to the Bowl's 
records and all board members. His investigative team did not uncover evidence that foe current 
board was complicit in foe Woods investigation. Undoubtedly, foe Fiesta Bowl board merits 
criticism for foilmg to oversee foe Woods investigation properly. Fiesta Bowl representatives 
have acknowledged as much. The Task Force is persuaded, however, that foe board's 
subsequent action does not permit an inference that it intended for foe Woods investigation to 
conceal foe evidence described in the Special Committee's report. 

^ The Fiesta Bowl board bas 26 members with staggered three-year terms. The board chairmari 
typically serves for onetyear in fitat positioiL 
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2. Response of the Board Upon Learning of Evidence of Inappropriate 
Conduct 

Because of its concern about the Woods investigation and the board's &ilure to oversee it, the 
Task Force members posed a number of questions to Fiesta Bowl representatives concetiung the 
time line of events following the board's receipt of evidence of inappropriate conduct. The 
Special Committee's investigation identifies the conversation between Kelly Keogh, a Fiesta 
Bowl staff member, and Duane Woods, the board chairman, in September 2010 as the first 
instance in which the board learned of potentially inappropriate conduct. Fiesta Bowl 
representatives informed the Task Force that, within 48 hours, the Executive Committee of the 
board had convened with counsel and determined to form a Special Committee to conduct an 
independent investigation of Keogh's allegations and any other potentially inappropriate 
condnct. Withiii a short time thereafter, the Special Committee retained ̂ bins, Kaplan, Miller 
& Ciresi LLP to serve as its counsel and to lead the iuvestigatiDn. Ceunsel for the Special 
Committee: conitrmed the time line as represented by Fiesta Bowl representatives, and the 
Special Committee's report also supports it. 

3. Sufilciency of the Fiesta Bowl Reforms 

The Fiesta Bowl's Special Conunittee specifically states in its report that it made no findings of 
fiact as a result of its investigatiorL Nonetheless, the evidence it uncovered may support findings 
of inappropriate conduct in at least three areas; (1) reimbursement of campaign contributions; 
(2) appropriateness of Bowl expenditeres; and (3) gifts. As noted, the Task Fotce has substamial 
conaenis nbaiit the thoron^iess of ihe Woods invcstigatiau anil its ovemiglit. The Task Force 
has also spent considerable time ovaluating the sufficiency of the reforms developed by the 
Fiesta Bowl. The Fiesta Bowl board has taken a number of steps to address the lack of oversight 
that led to the problems identified in the Special Committee's report. Among these, the Fiesta 
Bowl has: (1) reorganized its board to ensure proper oversight of its executive staff; 
(2) implemented changes in the way that expense reimbursements are handled for the senior 
executive staff; (3) established criteria for service on the board; (4) revised its bylaws; 
(5) revamped its ethics policy and other Standard operating procecWes and policies; 
(6) implemented an independent hodine diat will i^ow staff to report inappropriate comiact in a 
way dut will reaeh the l^ d without fear of mprisal; including loss of employment; 
(7) mideilaken n comprehensive review of die scope, and procednres used in its financial audit; 
and (8) replaced senior staff and disasseciated itself finm some former board members, including 
several former board ohaiianen, based on the evidence uncovered by the Special Committee. 

The Task Force believes that these are significant steps in the right direction. Indeed, were it not 
persuaded of die sincerity of the Fiesta Bowl's commitment to these reforms, the Task Force 
would almost certainly not be recommending that the BCS Group continue its relationship with 
the Fiesta Bowl through the duration of ihe current agreement In the Task Force's view, 
however, they are not enough. There are several additional steps that the Task Force believes 
can and must be taken to address the matters detailed in the Special Committee's report. Those 
are detailed in Section IV of this Report. 
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IV. Additional Required Reforms and Conditions 

In the April 23 meeting, Fiesta Bowl representatives outlined for the Task Force a broad range of 
reforms, some of whieli are described hi Section IB. The Task Force expects that all the refuiniB 
diseussed and those still being developed will be implemented. 

In lieu of ending the relationship with the Fiesta Bowl, the Task Force recommends that the BCS 
Group continue its relationship with the Bowl through the end of the current contract subject to 
the following conditions: 

1. The Fiesta Bowl shall pay a monetary sanction in the form of a mandatory distribution of 
a minimum of $ 1 million to charities recommended by the BCS Group that benefit youth in 
Arizona. The Task Force believes that the ameimt of the charitable distribution should be 
significant ia recognition of the gravity of the alleged conduct described in the Special 
Committee's report. Fiesta Bowl representatives have acknowledged both the setiensness of the 
evidence uncovered by the Special Committee and their own Mure in everseeing management 
of the game. In addition, to foe extent that the Fiesta Bowl is able to recover any monies from 
inappropriate expenditures or gifts, those too should be added to foe required charitable 
distribution. 

At foe same time, foo Task Force does not believe that any conference or institution participating 
in foe Bowl Chatnpionship Series should benefit fiom the matters described in foe Special 
Committee's report. The amount of the required charitable distribution should not only impress 
upon foe Fiestu Bowl foe magnitude at foe conccm bit should also seek to begin foe prooeos of 
repairing foe trust lost as a result of foe revelatioiis m foe Special Committee's report The Task 
Force believes that aim can best be acconqrlished by having foe BCS Group recommend charities 
whose missions are consistent with foe dMtable purposes of foe Fiesta Bowl to receive foe 
fruits of foe monetary sanction. In fact, foe Bowl's articles of incorporation state that "[ajll funds 
not paid to foe particioating colleges shall be used by foe corporation for educational and 
charitable purposes." Those purposes will be served by a mandatory distribution that benefits 
youth in Arizona. 

2. The Task Force believes foot la li^t of foe evidence uneovered the Special 
Committee's investigation, foe Fiesta Bowl should make a clean break with its past. If trust is to 
be lestnred, there must be recognition of foe failures of past boards to exercise proper oversight 
of the Bowl's management. 

Accordingly, foe Task Force expects foat persons who were members of foe Fiesta Bowl board 
and for whom foe Special Conunittee's report found substantial evidence of inappropriate 
conduct will be removed from foe board immediately. Further, foe Task Force expects that any 
board members who may subsequently be inqrlicated in any inappropriate conduct or 
wrongdoing as a result of investigations by government agencies will be removed fiom foe board 
immediately upon foose revelations. 

' Amendment to Articleis of Incorporation of foe Arizona Sports Foundation, art III, ^ 3. 
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3. Consistent with the second recommendation. Fiesta Bowl representatives have informed 
the Task Force tlial they liave devoibped criteria for serving on the board and have shared those 
with the Task Force. The aim of the criteria is to ensure that persons with subsUuuial business, 
not-for-profit, and adier expedenae and capable of exereising the type of uversiglit function 
needed from a hoard are entrusted with the governance of the organizatien. The Task Force 
believes those are steps in the right direction. The Task Force is concerned, however, that 
merely having persons with such credentials is not enough. One of the concerns revealed by the 
Special Committee's report is that senior numagement appeared to have focused more on 
maintaining the Bowl's position as an elite post-season game than in doing so consistent with the 
collegiate model. The Task Force is concemed that, in its effort to implement needed reforms 
and impose necessary internal controls, the Fiesta Bowl board may lose this vital perspective. 
Accordingly, at least two members of the Fiesta Bowl board should be drawn finm among the 
collegiate communily, such as univeniity presidents cr other seaior adihinietratois, &culty 
representatives, or athletic directors. One of the members from among the higher education 
community should be drawn from outside the state of Arizona. 

4. The evidence uncovered by the Special Committee suggests that the Fiesta Bowl operated 
without adequate internal controls. The Fiesta Bowl board has committed to the Task Force and 
publicly to rectify those problems and has made substantial steps along diat patL Nonetheless, 
paper reforms witiiout adequate implementation are not meaningfiil. Accordingly, for the 
duration ofthe current contract, the Fiesta Bowl must aimually have an independent audit of its 
internal controb and must share the results of that andit with die BCS Executive Director. If any 
deficiencies are identified by the audit, then the Fiesta Bowl must eure those deficieiiaiea within 
90 days and present a clean rqiort fiom the auditor to the BCS Executive Director. 

5. The Task Force believes that the Fiesta Bowl's annual audits should have uncovered 
evidence of financial irregularities set forth in the Special Committee's report. Because they did 
not, the Task Force believes that a more thorough financial audit b necessary. The Task Force 
recommends that the Fiesta Bowl either replace its auditing firm or that a new supervisory 
partner be engaged. The Task Force further recommends a more thorough financial audit 
appropriate for not-for-profit entities and consistent with best practices for such organizations. 
The results of the audit should be shared with the BCS Executive Director aid deficiencies 
conected in the same manner as described in pamgraph 4 of thb Section IV. 

6. To ensure accountability, the Fiesta Bowl should meet with representatives of the BCS 
Group no less than annually to review: (i) the refonns implemented by the Bowl; (ii) the 
governance, operation, and management of the Bowl; and (iii) any matters reveal^ by the audits 
described in paragraphs 4-5. Frequency of such meetings will be determined by the BCS Group. 

7. The hiring of an Executive Director by the Fiesta Bowl b crucial to the future of the 
organization. Responsibility for the selection of that person should belong to the Bowl. 
However, the BCS Executive Director and the chair of the BCS Presidential Oversight 
Committeo should be kqrt informed of the progress of the hirftig process und eonsulted on the 
hiring decision. The Task Force encourages the Fiesta Bowl to consider candidates for the 
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position who not only have relevant experience in business but also who understand the 
collegiate athletic model and have the highest ethical standards' 

V. Other Matters 

The Task Force has not been charged with reviewing any matters related to the other bowls 
participating in the Bowl Championship Series, and it has not done so. Nonetheless, this 
experience is a reminder of the importance of having in place strict and proper financial and 
governance procedures at all ECS bowls. 

The Task Force recommends, therefore, that the BOS Group commission an independent expert 
with a background in management of non-profit organizations to develop standard for 
responsible governance. Following the dissemination of such guidelines, each BCS bowl will be 
required te oertify annually to the Executive Director of the BCS that it is conducting its business 
in occordauec: with the standards. Any failures to comply with the standards must be cined or the 
Bowl may be subject to sanctions. The standards should be issued as soon as possible and be 
tailored to the specific responsibilities of organizations operating post-season college football 
games. 

Conclusion 

This review has been a difficult undertaking for the Task Force. On the one hand, the Fiesta 
Bowl has performed its game operations superbly over the years, and its staff and volunteers 
have welcomed student-athletes, coaches, and &ns and been exceedingly gracious to the college 
football coinmuuity each January. On the other hand, the evidence ef inappropiiote conduct 
uncovered by the Special Committee is stimning, unacceptable, and at odds wdth the performance 
of the Bowl in other respects. The Task Force lecomme^tions are designed to strike the 
proper balance, recognizing that the Fiesta Bowl itself has turned the spotlight on its own 
activities while not minimizing the gravity of the evidence uncovered by the Special 
Committee's investigatioiL 

In summary, uie Task Force is persuaded that the Fiesta Bowl is serious about its reforms and 
therefore t^ it stioiild, based on the evidenee currently available, continue to be a put of the 
BCS through the curxeiu cciitract term. But the reforms currently implemented do not go fiu-
enough in the Task Force's view to begin the process of rebuilding the trust lost as a result of the 
evidence uncovered by die Special Committee. Accordingly, the Task Force has recommended 
additional sanctions, reforms, and conditions for die Bowl's participation in the BCS. 

It is the hope of the Task Force that the ultimate outcome of this unfortunate episode will be 
beneficial. The Task Force has litde doubt that the Fiesta Bowl board intends to implement the 
needed reforms. It should be given diat opportunity, but with the caveat that its reform efforts 
must not fail. If it succeeds, then it will bo strengl^ed as an erganization. The Task Force 
hopes that it will achieve that result 

' If evidence of additional inappropriate conduct is later revealed, die BCS Group reaerves the 
right to review that evidence and to respond as it deems appropriate. 
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Bowl panel reaffirms Fiesta license with probation 

The NCAA Postseason Bowl Licensing Subcommittee today reaffirmed bowl licenses for the 
Tostitos Fiesta and Insight bowls on a one-year probationary period. 

This includes the requirement that Fiesta Bowl officials meet in person with the subcommittee at its 
annual meeting in April 2012 to provide a progress report on its management and business plan 
changes. Additional requirements may be impiemented after the new Division I Bowl Licensing 
Task Force completes its report this fail. 

The decision to reaffirm the licenses follows the subcommfltee's review of the Fiesta Bowl's 
independent special committee report; the Bowl Championship Series' special task force report; 
and a presentation from Fiesta Bowl officials at the subcommittee's annual meeting last month. 

During that meeting in New Orleans, whan the subcommittee reaffirmed the licenses of 32 other 
bovtfis. Fiesta Bowl representatives presiented detailed information regarding organizational 
changes made in the wake of the independent special committee report that highlighted numerous 
financial and political improprieties involving former bowl officials. 

The Fiesta and Insight bowls are operated by the same organization. 

Niek Carpareili, chair of the postseason bowl licensing sobcommittiee and senior assodate 
commissioner at the Big East Conference, said the subcommittee was troubled with the findings of 
the independent.report but conditionally supports the new direction of the Fiesta Bowl. 

'The subcommittee was greatly concerned with the apparent lack of oversight and integrity 
associated with previous Fiesta Bowl managemenL' said Carpareili. 'Considering the business 
model changes and new direction of the bowl, along with the actions from the BCS, the 
subcommittee felt comfortable wHh reaffirming the Fiesta and Insight licenses on a probationary 
status.' 

The Assodatlon's role in licensiog bowls will soon be getting a fresh look at the request of NCAA 
President Mack Emmert. 

Last month, Emmert announced the creation of the NCAA Division I Bowl Licensing Task Force. 
The panel will examine several areas, induding governance and oversight by bowl sponsoring 
agencies, conflict-of-interest rules and polides, advertising and title-sponsorship standards, and the 
oversight and reporting of finandai management of bowl games. 
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The. task force will be co-chaired by Harvey Perlman, chancellor of the University of Nebraska-
Lindoln. The other co-chair will be a person outside of higher education and intercollegiate athletics. 
The full task force roster is expected to be announced In the near future. 
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*1 want to thank lha Resta Bowl Special CommHtee, dialred by tbnner Chief Justioa Ruth MoQtegar. 
for its independent InvesSgalion regarding certain allegations abeut the Resta Bowl and past and present 
employees of the Resta Bowl. The Fiesta Bowl Board deserves great credit far allowing the special 
commfltaeflijil aceess to empieyees and documents so Ihet it could prepare a comprehensive report 
That report has been presented to our office and WHI assist us In the ongoing bwesUgation of this matter.* 
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